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STATE OF MAINE
COMMISSION ON GOVERNMENTAL ETHICS
AND ELECTION PRACTICES
135 STATE HOUSE STATION
AUGUSTA, MAINE
04333-0135

To:  Commissioners

From: Jonathan Wayne, Executive Director
Date: January 16,2012

Re:  Request to Investigate Pro-Casino PACs

Summary

Two political action commiitees (PACs) registered with the Ethics Commission to
promote the November 8, 2011 Lewiston casino citizen initiative:

i Green Jobs for ME (which registered in May 2010, before the petitioning for the
initiative), and

2. People of Lewiston and Auburn Committee (which registered about three weeks
before the November 8, 2011 election and seems to have provided most of the
outreach to voters to support the initiative).

The two PACs appeat to be controlied by the same groups of individuals. Stavrosl.
Mendros was the manager of their campaign activities in support of the initiative. Peter
D. Robinson performed the financial reporting by both PACs, although he only served as
treasurer for Green Jobs for ME.

Both PACs were required to report the donors which provided the funding for their
activities. Together, the PACs reported that they had received roughly $41 2,000 from
GT Source Corporation, which is a Georgia firm that supplies video slot machines and
other video gambling machines.

On December 23, 2011, the Ethics Commission received the attached complaint from
CasinosNO! requesting that the Commission investigate whether GT Source Corporation
was actually the source of the $412,000 in contributions reported by the PACs. The
complaint raises other reporting issues as well.

On December 28, 2011, the Commission staff sent to the PACs and to GT Source
Corporation requests for information and documents that would assist the Commission in
deciding whether an investigation is necessary. We received a letter from Mr. Robinson
responding to the complaint, but to date, no documents have been provided. The Chief
Exccutive Officer of GT Source Corporation replied that he will not be responding to the
Commission staff's request. At this time, the staff suggests that the Commission should
continue to request that the PACs voluntarily provide the records requested by staff to

verify that the financial reporting by the PACs is correct.

OFFICE LOCATED AT: 45 MEMORIAL CIRCLE, AUGUSTA, MAINE

WEBSITE: WWW.MAINE.GOV/ETHICS
PHONE: {207) 287-4179 FAX: (207) 287-6775



PACs and Business Entities Involved

Green Jobs for ME PAC

Green Jobs for ME was the first PAC formed in support of Lewiston casino citizen
initiative. It registered on May 19, 2010. On its registration form, it listed Stavros, J.
Mendros as its manager and Peter D. Robinson as its treasurer.

Most of the financial activity of Green Jobs for ME was conducted during the period of
June - December 2010, as the casino proponents were engaging in the pelitioning
process. The funding for the PAC during this first six months of activity came from
individuals in the Auburn-Lewiston area who were the local investor-promoters of the
casino project (Mr. Mendros, Mr. Robinson, Ronald Chicoine, Timothy & Wendy Poutre,
and others).

Tn February 2011, the Secretary of State verified that Green Jobs for ME had qualified the
legislation as a citizen initiative. After the Legislature declined in June 2011 to enact the

legislation, Green Jobs for ME made some expenditures during June - September 2011 in
anticipation of a political campaign to win voters’ approval on November 8, 2011. Then,
the PAC ceased financial activity on September 22,2011,

People of Lewiston and Auburn Committee

Approximately three weeks before the November 8, 2010 election, Mr. Mendros and the
casino proponents decided to form a second PAC to promote the initiative. William
Welch (former Chief of the Lewiston Police Department) was listed on the PAC’s
registration as the treasurer of the PAC. Laurent F, Gilbert, Sr., who was the mayor of
Lewiston at the time of the election, was listed as a principal officer. Along with Mr,
Welch and Mayor Gilbert, Mr. Mendros and Mr. Robinson were listed as primary
fundraisers and decision-makers for the new PAC. :

Great Falls Recreation & Development, LLC

Great Falls Recreation & Development, LLC (referred to below as “Great Falls™) was
formed in 2009. Mr. Mendros is the manager of Great Falls. lts principal address is Mr.
Mendros® residence at 135 Hogan Road in Lewiston.

Great Falls entered into a June 2010 agreement with the City of Lewiston under which
Great Falls obtained an option to purchase Bates Mill Building No. 5 from the City to
redevelop as a casino. Under that agreement, Great Falls could assign (sell} its option to
a third party, upon the condition that the City approved of the assignee.

GT Source Corporation

GT Source Corporation is based in Kennesaw, Georgia. Iis website is not functioning at
the time this memo is completed. Past research indicated that the company is a supplier



of video slot machines and other video gambling equipment. In the materials provided
by CasinosNO!, Dwayne Graham has identified himself as the Chief Executive Officer of

GT Source Corporation.

GT Source’s website formerly stated that it was started in 2002 by Pen-Tech Sales, Inc.
of Greensboro, North Carolina. Dwayne Graham is the President of Pen-Tech Sales.

M Five, Inc.

Mr. Robinson has described M Five, Inc. as the business entity that was formed in the fall
of 2011 which would have applied for a slot machine facility license, if voters had
approved the Lewiston casino citizen initiative.

M Five, Inc. filed articles of incorporation with the Maine Secretary of State on
September 22, 2011 (attached). The company also filed a document with the U.S.
Securities and Exchange Commission (SEC) identifying three directors and officers of
the corporation:

e Dwayne Graham
» Scott Nash
e RyanHill

The SEC filing states that the principal place of business of M Five, Inc. is 10315
Thornbush Lane, Bethesda, Maryland (attached). An internet search indicates that the
address is a residential property in a subdivision in North Bethesda, owned by Ryan Hill.

As noted above, Dwayne Graham is the Chief Executive Officer of GT Source
Corporation,

An internet search indicates that Scott Nash appears to be associated with two companies
that provide services related to slot machine and other gambling machines (Wild West
Gambling and [ncentOvation). Both companies have internet websites indicating that
their address is 10315 Thornbush Lane in Bethesda, Maryland.

Complaint by CasinosNO!

The complaint submitted by CasinosNO! is largely based on what appeats to be a
proposed and unexecuted Option Agreement between Great Falis and M Five, Inc. The
agreement is signed by all of the members of Great Falls LLC. No representatives of M
Five, Inc. have signed the proposed agreement.

In the proposed agreement, Great Falls would grant its option to buy and develop Bates
Mill Building No. 5 to M Five, Inc,, in exchange for M Five, Inc. making $600,000 in
option payments to Great Falls. In order to exercise its option, M Five would pay
$5.000,000 to Great Falls and would make 40 quarterly payments to Great Falls which
equal a percentage of revenue of the casino.



In the view of the Commission staff, the complaint by CasinosNO/ attempts to raise three
questions of compliance with campaign finance law:

Compliance question #1: Did funding for the pro-casino PACs come from GT Source
Corporation, or from another source?

In its reporting, People of Lewiston and Auburn Committee reported receiving four cash
contributions totaling $378, 419.73 from GT Source Corporation:

Contributions from GT Source Reported by
People of Lewiston and Auburn and Commnittee
10/13/2011 $25,000.00
10/13/2011 $140,000.00
10/18/2011 $160,000.00
10/26/2011 $53,419.73

This represented 95% of the $399,083.50 in cash contributions received by the PAC,

In addition, Green Jobs for ME reported receiving three contributions totaling $33,200
from GT Source Corporation in August-September 2011, before Green Jobs for ME
ceased financial activity:

Contributions from GT Source “
Reported by Green Jobs for ME

08/12/11 $5,000.00
09/01/11 $2,200,00
09/22/11 $26,000.00

CasinosNO! questions whether GT Source Corporation is the true source for this roughly
$412,000 in funding, based on the proposed Option Agreement. In Section 9.1 of the
agreement (page 8), it is proposed that M Five Inc, would promise to

e “develop, plan, manage and pay for any campaign efforts” to promote the casino
initiative;

e “sign a consultant’s contract with Dome Messaging of Arlington, Virginia” and

o “contribute at least $100,000” to Green Jobs for Maine by October 5, 2011 for the
Campaign, to be disbursed in the manner recommended by Dome Messaging.”

CasinosNO! relies on this proposed commitment by M Five, Inc. to question whether the
source of funding for the $412,000 reportedly given to the PACs is really GT Source ot is
actually M Five, Inc., which appears to be a group of individuals or interests.



Compliance question #2: Were payments actually made to Dome Messaging?

In its campaign finance reports, People of Lewiston and Auburn Committee reported
making expenditures totaling $351,345.30to a consulting firm named Dome Messaging.
This represents 88% of all spending by the PAC to promofe the initiative, Green Jobs for
ME also reported making two expenditures totaling $23,500 to Dome Messaging in
September 2011, before it ceased financial activity.

CasinosNO! contends:

[T]t is impossible to determine who or what Dome Messaging is. The firm
has a website (httn://domemessaging.com) with no information about the
company ot its principals, and the address for the company turns out {0 be
a blind post office box in a UPS store (see enclosed). A Google search
turns up no information on Dome Messaging or any other campaign that
the firm has been involved in. ... [Wihat is the reason why the Lewiston
casino promoters hired a firm that is cloaked in secrccy to run its
campaign?

Mr. Bailey is correct that the only contact information for Dome Messaging on its
website is a single e-mail address (information@domemessaging.com). No staff or
principals are identified. I saw no phone number or mailing address on the website. My
own internet search did not disclose that Dome Messaging was involved by that name in
any candidate or ballot question that T could find, other than the Lewiston citizen

initiative,

Compliance question #3: Did some source of funds associated with Scott Nash (other
than the PACs) make any payments to support the casino initiative?

CasinosNO! cites a pre-election news report by the Maine Public Broadcasting Network
that a news reporter attempted to phone Scott Nash, and received an outgoing mcssage
that “You have reached the People of Lewiston Auburn Committee.” CasinosNO/
contends “Nash and MS apparently expended some resources to support the passage of
the Lewiston casino that are unreported on the PAC’s finance disclosure form.”

Reporting Requirements in Ballot Question Elections

Duty of PACs to File Financial Reports

The primary statutory responsibility of PACs is to file financial reports with the
Commission that disclose the contributions it has received (cash and in-kind) and
expenditures it has made. (21-A. M.RS.A, §§ 1060(4) & (6)) With respect to
contributions, the statute states “The reports must contain ... [the] [n]ames, occupations,
place of business and mailing addresses of contributors who have given more than to the
political action committee in the reporting period and the amount and date of each
contribution ....”



Duty of Other Organizations to File Financial Reports

Organizations that do not qualify as PACs are required to register with the Conmunission
as a “ballot question committee” if:

e the organization has received contributions totaling more than $5,000 for the
purpose of initiating or influencing a ballot question campaign; or

e the organization has spent more than $5,000 for the purpose of initiating or
influencing a ballot question campaign - other than by making a contribution to a
PAC. '

(21-A. M.R.S.A. § 1056-B) So, hypothetically, if GT Source ot some other organization
had received more than $5,000 from some other source to make a contribution to a PAC,
it would be required to register as a ballot question committee and identify its
confributors publicly.

Standard for Conducting Investigations

Under the Commission’s statute, “a person may apply in writing to the commission
requesting an investigation” concerning “confributions ... to and expenditures bya...
political action committee .7 (21-AMRS.A. § 1003) Under the Commission’s rules,
all decisions to conduct an investigation are made by the members of the Commission at a
public meeting. (Chapter 1, Section 5) The Commission is required by the statute to
conduct an investigation “if the reasons stated for the request show sufficient grounds for
believing that a violation may have occurred.” (21-A M.R.S.A. § 1003(2))

Requests for Information by Commission Staff

On December 28, 2011, the Commission staff sent requests for information to Green Jobs
for ME, People of Lewiston and Auburn Committee, and GT Source Corporation. 1
received a written response from Peter Robinson on behalf of the PACs, discussed below.
The PACs have provided no documents {0 date. 1 was contacted by an attorney, Mark L.
Walker, who has a law office in Hallowell, Maine, who was providing assistance to the
PACs in responding. After receiving Mr. Robinson’s response, [ reiterated the staft’s
interest in receiving the requested documents, and requested them by January 23 {(iwo
days before your meeting). (see attached letter dated January 13, 2012)

On December 28, 2011, I also requested information by letter from GT Source
Corporation. Iasked the company to confirm whether it made the seven coniributions
reported by the PACs totaling roughly $412,000, and whether GT Source had received
money from any other source (o make the contributions. I also requested payment checks
or other documents that would verify that GT Source made the seven contributions. 1
copied the finance and accounting director of the company on the request to facilitate a
response.

M. Graham responded by email on January 5,2012:
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Mr. Wayne,

GTSource or myself do not intend to respond to your request at this time. 1do
thank you for the offer to participate in this request, but I feel that T have spent
enough time in trying to help the city of Lewiston and the state of Maine without
a positive outcome, The voters have spoken loud and clear and 1 have moved on.

Again T would like to thank you for your time and service.

Response by Peter Robinson

Mr. Robinson provided a six-page response on January 11,2012, With regard to the
sources of the funding for the PACs, he states that “the funding for the campaign came
from GT source.” (page 1, bottom paragraph) and “Mr. Graham at GT Source was
providing the funding for the campaign.” (fourth paragraph, second page)

As noted above, Mr. Robinson identifies M Five, Inc. as a newly formed corporation that
would have applied for a slot machine facility license if the initiative had passed. He
states that M Five had been negotiating “for many weeks” with Great F alls. He states
that “we never finalized a contract with M Five, Inc.” and that “1 know of no version that
was ever signed by anyone on their end.”

The response seems to indicate that M Five, Inc. represented a “group”, but does not
identify any additional individuals, organizations, or investors associated with M Five,
Inc. other than the two named in the complaint: Dwayne Graham of GT Source
Corporation and Scolt Nash. Mr. Robinson explains that “Mr. Nash would have been the
one to be the local presence for their group, since he already had business in Maine. As
is often the case, each partner in a venture brings something different to the table.”

Mr. Robinson does explain some intended activities of Scott Nash in support of the
campaign, but his response is unclear as to whether the described activities were Mr.
Nash’s complete role. He explains that “at the start of the campaign™ Scott Nash came to
Maine “to see how things were going with the campaign” and that Mr. Nash intended to
help with an intended phone bank for the campaign. The local advocates originally
rented a large room for the phone bank, but later decided to hire a large call center
instead.

With respect to Dome Messaging, Mr. Robinson states that it is “a real company, and a
legitimate business that does campaign consulting and media buying in various states.”
He states that Dome Messaging “is not affiliated with anyone associated with Great Falls,
nor anyone associated with M-Five. In fact, it was precisely because Dome was
considered an independent, third party, professional campaign consulting firm that Dome
was brought on board, at the suggestion of Stavros Mendros, and everyone agreed.”



In response to my specific questions, he indicates that he filed reports for both PACs, and
that Stavros Mendros managed the initiative, including both the campaign and non-
campaign activities. Mr. Mendros made the arrangements with Dome Messaging.

Recommendations by Commission Staff
Compliance question #1: What were the sources of funding for the pro-casino PACs?

Under Maine’s campaign finance law, voters are entitled to know who is funding political
campaigns to support or oppose ballot questions. Campaign finance laws are in place to
provide full and transparent disclosure of who is funding the campaign effort and how the
mongy is being spent. Knowing who is involved and funding the campaign is important
information for voters in deciding whether the project deserves their approval.

The staff suggests that the Commission should continue to request the following
documents from the PACs:

o the accounting record of all coniributions fo the PACs (including the name and
address of its contributors), which the PACs was required by law fo keep undet
21-A M.R.S.A. § 1057(3); and

o copies of checks or records of electronic transfers identifying the donor for the
funds attributed to GT Source (while this is not a document that PACs are
required to keep, this appears to be a relatively easy type of document for the
PACs to obtain from their financial institution).

In addition, the Commission may wish to authorize the staff to make continued requests
to GT Source Corporation, The staff believes we should determine whether the money
came from GT Source’s general {reasury or from some other source outside the company

(which could have required the firm to register and file reports as a ballot question
committee).

Compliance guestion #2: Was Dome Messaging the payee for all payments?

The staff suggests that the Commission should continue to request the following
documents from the PACS:

e images of receipts or invoices from Dome Messaging stating the particular
services purchased by the PACs, which the PACs was required by law to retain;
and

e images of payment checks or electronic transfers made by the PACs to Dome
Messaging for a sampling of expenditures (the PACs were not required by law to
keep these documents, but they are likely available from the PAC’s financial
institution).



The Commission may also wish to request from Stavros Mendros the contact information
for the person at Dome Messaging who is most familiar with services it provided to the
PAC for an interview by Commission staff,

Compliance question #3: Were other sources of funds associated with Scott Nash spent to
support the Lewiston casino citizen initiative?

The Commission staff does not recommend any particular action concerning the
allegation that some organization other than Scott Nash was spending money
independently of the PACs to promote the citizen initiatives. CasinosNO! has provided
relatively little evidence supporting this allegation.

Thank you for your consideration of this memo.
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Don’t Gamble Away Maine's Future

Maina Ethics Commission

Dec. 22, 2011

Jonathan Wayne

Executive Director

Maine Commission on Governmental Ethics and Election Practices
135 SHS

Augusta, ME 04333

Dear Mr. Wayne,

[ feel compeliad to make a formal complaint on behalf of CasinosNO! against the major
suppotters of the propesed Lewlston casino. We have several questions about the
funding source of two PACs Involved in the casino campaign, and would like the
Commission to examine the enclosed information to determine if violations of campaign

finance laws have occurred.

Toward the end of the 2011 casino campaign, | came into possession of the enclosed
document that appears to be an agresment between Great Falls Recreation &
Development LLC (the patiners involved in the proposed Lewiston casino) and an outfit
called M5, which is based in Bethesda, MD. All the members of Great Falls LLC signed
the document, but this copy does not include the signatures of the M5 principles.

Among the many provisions of the agreement is the condition on page 8, #9 that states
that M5 "shall develop, plan, manage and pay for any campaign efforis to cause the
passage of the 2011 Statewide Ballot Measure." In addition, the agreement states that
M5 will contract with Dome Messaging of Arlington, Virginia, and contribute "at least
$100,000 to Green Jobs for Maine,” the original Lewiston casino PAC.

Neither the campalgn finance reports for Green Jobs for Maine or the People of
Lewiston and Auburn Committee {the subsequent pro-casino PAC) lists any
contributions from M5, However, one of the principals of M5 is a person named Dwayne
Graham, according to a report by MPBN (enclosed). Graham is the CEQ of a company
in Georgia called GT Source, which makes parts for slot machines. GT Sourceis a
major contributor to the Lewiston casino PACs. According to the reports by Green Jobs
for Maine and the People of Lewiston and Aubum Committes, GT Source contributed

more than $400,000 to the two PACs.

Our question is, what was the true source of the funds for the PAC? Was it GT Source
or M52 Was GT Source mersly the conduit of funds from M5, and If so, is that a
violation of campalgn finance laws?

P.O. Box 4581
Portland, Maine 04112
www,CasinosNo.org




L

Further complicating the matter, when the reporter for Maine Public Radio altempted to
contact Scott Nash, one of other the principals of M5, his answering machine contained
a message identifying his office outside Washington, DC as the People of Lewlston and
Auburn Committee. Nash and M5 apparently expendesd some resources to support
passage of the Lewiston casino that are unreported on the casino PAC's finance

disciosure form.

Also, as the slgned agreement stipulates, a company called Dome Messaging was paid
by the casino PACs, apparently to manage the campaign. The records show that Dome
Messaging of Arlington, VA received approximately $375,000 to produce and air
television ads and create other material. However, it is Impassible 1o determine who or
what Dome Messaging is. The firm has a website (hitp:/domermessaging.com) with no
information about the company or its principals, and the address for the company turns
out 1o be a blind post affice box in a UPS store (see enclosed). A Google search turns
up no information on Dome Messaging or any other campaign that the firm has been

involved in.

What's the point of having campaign finance disclosure laws if it's Impossible for the
public to determine on those forms who or what Is really behind a campaign that is
spending hundreds of thousands of dollars to persuade voters In Maine? If M5 and/or
Scott Nash (who has had previous dealings in Maine Involving slot machines) were -
behind the campaign for a Lewiston casino, that information would be important to
Maine voters prior to the election. And what is the reason why the Lewiston casino
promoters hired a firm that is cloaked in secrecy to run its campaign?

Further investigation Into this matter will determine if the state's campaign finance laws
were intentionally violated in order to keep the names of the people who were aclually
behind the casino from the public.

Thank you for your attention to this matter.
Sincerely,
Fos B

Dennis Beﬁ

CasinosNO!

cc. Walter F. McKee, Chair

P.O. Box 4581
Portland, Maine 04112
www.CasinosNo.org



OPTION AGREEMENT

. THIS OPTION AGREEMENT (this “Agresment”), is made and entered into as of
this ___ day of September, 2011, by and between GREAT FALLS RECREATION &
DEVELOPMENT, LLC, a Maine limited liability company with an address at 135
Hogan Road, Lewiston, Maine (“Creat Falls”) and M FIVE, INC., 3 Maine corporation
with a principal address at 10315 Thotnbush Lane, Bethesda, Maryland (“M5”). '

EXPLANATORY STATEMENT

A. On June 21, 2010, Great Falls and the City of Lewiston, Maine (the
“City") entered into an Option Agreement (the “Mill 5 Option;” all capitalized terms not
otherwise defined herein shall have the meanings assigned to them in the Mill 5 Option)
pursuant {o which Great Falls obtained the right to purchase certain real property (the
“Qption Property”) described therein for the purpose of redeveloping the Option Propesty
as a casino and related amenities (fhe “Project™. :

B. On August 1, 2011, Great Falls and M5 entered into the Mill 5 Option —
Memorandum of Understanding pursuant to which Great Falls and M3 agreed to enter

into this Agreement.

- NOW, THEREFORE, in consideration of the foregoing and of other good and
valuable considetation, the parties hereby agree as follows: '

1. Option to Acquire the Mill 5 Option.

1.1, In consideration of the option payments described in Section L2
below (the “Option Payments”) and other agreements of M3 set forth herein, Great Falls
hereby grants to M5 the option (the “M3 Option™), at any time during the eighteen (18)
month petiod following the date hereof (the “Option Perlod™), to acquire the Mill 3 Option.
The M5 Option shall be exercisable by M5’s gending written notice theteof to Great Falls
and by M5’s timely making all Option Payments due hereunder, including the final payment
desoribed in Seotion 1.2.5 and complianco with the ofher terms and conditions of this
Agreement, If M5 exercises the MS Option, closing shall occur not later than teh (%)
business days after the date of M5’s notice. '

12. As consideration for Great Falls’ grant of the M5 Option and subject
1o Great Palls’ use of the Option Payments get fotth in this Section 1.2, M5 shall make the

following Option Payments to Great Falls:

1.2.]. Forty Thousand Dollats ($40,000.00), payable upon
execution of this Agreement, Thirty Thousand Dollars ($30,000.00) of which shall be used
to reimburse Great Fails for the payment made to the City on July 31, 2011 under the Mill 3

Option;



1.2.2. Fifty Five Thousand Dollars ($55,000.00), payable the
execution of this Agreement; :

_ 123, Fifiy Five Thousand Dollars (§55,00000), payable on
October 7,2011;

1,24, One Hundred Thousand Dollars ($100,000,00), payable on
December 30, 2011, which sum shall be used by Great Falls 1o pay to the City the Fourth
Option Payment under the Mill 5 Option if the Statewide Ballot Measure passes; and

. _ 1.2.5. Subjest to Section 1.5 below, Three Hundred Fifty Thovsand
Dollars ($350,000.00) payable on the eatller fo ocour of (a) June 30, 2012, or (b) the date on
which M5 applies for & casino license with the Maine Gambling Control Board (the

“Boa':d”).

1.3, MS$’s failure to make any of the foregoing payments when due shall
automatically result in the temination of the M5 Option, If Great Falls fails to make the
distursements to the City described in Sections 1.2.1 or 1.2.4, resulting in the termination by
the City of the Mill 5 Option, Gireat Falls shall refund to M5 all Option Payments theretofore

made by M3.

1.4,  Section 13 of the Mill 5 Option permits Great Falls to assign the Mill
5 Option to a third patty subject to the “City’s written approval which may not be -
unreasonably withheld, conditloned or delayed.” MS shall seek said approval prior to the
exercise of the M5 Option. If the City does not approve the transfer of the Mill 5 Option to.
M3 in the manner contemplated by this Agreement, M5 shall have the right to assign this
Agreement pursuant to Section, 9.2 hereof, -

1.5. Upon M5’s timely making all Option Paymenis due hereundes, and
siroultancovsly with M5’s making the payment required by Section 1.2.5, Great Palls shall
assign the Mill 5 Option to Great Falls by delivering an exeouted Assignment in the form of
Exhibit A hereto. ' _ .

1.6, Ifthe City does not approve the transfer of the Mill 5 Option to M3
in the manner contemplated by this Agreement, and if all commereially reasonable efforts to
assign this Agreement pursuant to Scctions 1.4 and 9.2 are unsuccessful (it being the patties’
intention that, because of the political sensitivity of Project, the provisions of this Section
1.6 ate a last resort to obtain for M5 the benefits of the Ml 5 Option), Great Falls and M5
agree that the transactions contemplated hereby may, at the option of M35, be effected by the
transfer of a1l of the issued and outstanding equity interests in Great Falls to M5 (the “Bquity
Transfer™) by the owners of the outstanding equity interests (the “Rquity Ownets,” which
term shall include any entity formed by the Eequity Owners fo receive Optlon Payments and
Exercise Payments) in consideration of the Option Payments and Exercise Payments
(defined in Section 2 below) pald pursuant to this Agresment. The Equity Transfer shall be
carsied out by the parties entering into an inferests purchase agreement containing customary
terms. The Equity Transfor shall be subject to the following terms and conditions:




_ 1.6.1, “Other than the change in form of transaction from
assignment to Bquify Transfer, and the payment of any Bxercise Payments to the Equity
Owners in. proportion to their ownership of Great Falls (instead of to Great Falls), the Equity
Transfer shall be subject to the same provisions as the M5 Optlon is subject to pursuant to
this Agreement.

152, Priorto or concurrently with the consummation of the Equity
Transfer, Great Falls shall dispose of all assets other than the Mill 5 Option, and shall
satisfy, or make adequate provision therefor, all labilities, including tax Habilities, other
than future obligations under the Mill 5 Option.. The Mill 5 Option, and all of the jssned and
outstanding equity interests of Great Falls, shall be free of liens, encumbrances and
iabilities at the time of the Bquity Transfer. .

£.53. Great Falls shall indennify and hold harmless M5 and its
successors and assigns from and against any and all liabilities arising prior to the Bquity
Transfer associated with Great Falls, including tax ltabilities, other than future obligations

unider the Mill 5 Option,

1.5.4, M5 shall indermnify and hold harmless the Equity Owners,
their suceessors and assigns, from and against any and ail liabilities arising after to the
Bquity Transfer associated with Great Falls, including tax liabilities and future obligations

under the Mill 3 Option.

2. Option Exercise Payments.

21.  As additional consideration for the assignment of the Mill 3 Option,
as well as the rights due to the holder of the Mill 5 Option, M5 shall make the following

‘payments (the “Exeroise Payments”) to Great Falls or to the Equity Owners in the event of

an Equity Transfer:

2.1.1. Five Million Dollars ($5,000,000.00), payable In eight (8)
quarterly installments of Stx Hundred Twenty Five Thousand Dollats (3 625,000.00),
beginning three (3) months aftet a casino (“Casino”) opens fo the public for gaming (the
“Opening Date”) in Lewiston, Maine, as a result of rights granted in the Mill 5 Option (the
“Opening Payments”), Great Falls shall have the right to declare all Opening Payments due
and payablé at once in the event of that M5’s failure to make an Opening Payment when.
due, which fallure is not cured within the cure petiod set forth in Seotion 6.4 hereof,

2.1.2. Beginning on the. 15" day of the first month following the
fivst full calendar quarter in which the Casino has been open to the public for gaming, and
on every Aptil 15, July 15, October 15 and January 15 thereafter, until forty (40) payments
have been made, a payment squal to the “Applicable Percentage” of “Afier Cascade Net
Revenue” (as defined in Section 2.2 below) (each such payment a “Participation Payment™).

22.  For the purposes hereof, the foltowing teims are defined as follows:




22.1. For the fiest thitty-six (36) Participation Payments, the
. “Applicable Percentage” shall be Five Percent (5%); for the last four (4) Pasticipation
Payments, the “ Applicable Percentags” shall be Ten Pexcent (1 0%). :

' 222, “After Cascade Net Reveﬁue" means the following amount,
calenlated for the immediately preceding quarter: ’ '

A-B-C

Where:
A is money played in slot machines and table games at the

Casino;

" B js all prizes paid out through slot rachines and table gam
at the Casino; and _

C is all applicable taxes paid to the Board, “Applicable taxes
paid to the Boatd” does not include any state or federal
inheyitance, estate, Intaagible, stock, special, succession,
transfet, sales, gift, franchise, corporation, income or profit
tax or capital levy.

223 Interest shall acore on Bxercise Payments not made when
due at the State of Maine rate of post-judgment interest and shall be payable on demand.

93, Notwithstanding any provision in this Agreement to the contraty,
in the event that the Maine Gambling Control Board indicatos that it has substantive
objections to the amount, form or manner of payments described in Sections 2.1.1 and
2.1.2, Great Falls and M3 shall exercise good faith efforts to develop an alternafive
means to provide each party with the intended commercial and economic benefits of this

Agreement.

3, Closing Under M5 Option.

. 3.1, At the closing of the acquisition of the Mill 5 Option, Great Falls
shall deliver to M5 (a) an Assignment in the form of Exhibit A hereto, a8 contemplated
by Section 1.5 above, and (b) such other documents and instruments as M35 may
reasonably request in order to enable M3 to obtain good title and full rights to the Mill 5
Option, As security for M5’s obligatlons after closing, M35 shall deliver to Great Falls (a)
a first Hen position collateral assignment of the Mill 3 Option and (b) a first lien security

- jnterest in all assets of M5, The collaterat assignment of the Mill 5 Option shall provide

that upon the exerolse of the Mill 5 Option by M5 with the City, MS shall grant Great
Falls (x) a mortgage and secusity agreement on the Option Property, and (y) a security
interest in all assets of M35, each subordinated to any Senior Lendex(s) (defined below),
provided, however, that -such Senior Lender agrees 0 give Creat Falls notice of any



defautt of M5 under the terms of M5’s indebtedness fo the Senior Lender, In the event
that Great Falls cures any default of M5 with such Sentor Lendet, interest on any funds
advanced shall accrue thereon at the State of Maine rate of post-judgment interest and
shall be payable on demand. In additton, M5 shall: exetcise commercially reasonable
offorts to negotlate a provision. in its written agreements with Senior Lender which shall
grant Great Falls the flxst option to purchase the debt between M5 and the Senior Lender
in the event of the default of M5 thereunder, So long as Groat Falls has a mortgage and
security agreement on the Option Property, M5 shail grant no Jender a mortgage of
security inierest in the Option Propexty other than for a debt the sole putposes of
acquiring, developing or.constructing the Project, or permanent financing or refinancing
thereof,” The Option Property shall not be cross-collateralized with any other debt of M5.

B 3,2, For the purposes. hereof, “Sentor Lender” shall mean any
commercial lender to whom M5 owes any kind of debt for the sole putposés of acquiring,
developing ot constructing the Project, ot permanent financing or refinancing thereof, In any
tefinancing, so long as Great Falls has not been paid in foll, M3 shall not be permitted to
increase the loan to value of the Option Property as collateral. Great Falls agrees to execufe
one or more subordination agreements In customary form evidencing the subordination of
its position to a Semior Yender. Notwithstanding the foregoing, any such subordination
agreement shatl permit regularly-scheduled Opening Payments to Great Falls so long as no -
event of default has ocoucred and is continuing under the terms of M5's loan agresments

with the Sentor Lender.

4, * Non-Disclosue,

: 41, As used in this Article 4, the term “Confidential Information”
includes any and ail of the following information of Great Falls and M5 that has been or
may hereafier be disclosed in any form by either party or iis representatives (colleciively,
a “Disclosing Party”) to the other patty or its representatives (collectively, 2 “Receiving
Party™): ' -

: 4.1.1. All information that is a trade secret under applicable trade
secret or other law;

4.12. All information concerning the business and affairs of the
Disclosing Party, and all information obtained from review of the Disclosing Party's
documents or property or discussions with the Disclosing Party regardless of the form of
fhe communication; and

. 4.13. All information respecting the Mill 5 Option (and the
~ Project to which it relates) ot this Agreement. :

42. Bach Receiving Party acknowledges tho confidential and
proprietary nature of the Confidential Tuformation of the Disclosing Parly and agtees that
such Confidential Information (a) shall be kept confidential by the Receiving Party; {b)

shall not ‘be used for any reason or Purpose other than fo evaluate and consummate the



transactions contemplated by this Agreement; and (¢) without limiting the foregoing,
shall ‘pot be disclosed by the Recelving Parly to any person, except in-each cass 85
otherwise expressly permitted by the terms of this Agreement or with the prior written
consent of the Disclosing Patly. Bach Receiving Party shall disclose the Confidential
Information of the other party only fo its representatives who require such mateidal for the
purpose of evalvating and/or effectuating the transactions contemplated by this

Agreement.

: 4.3, Sections 4.1 and 4.2 do not apply to that part of the Confidential
Tnformation of a Disclosing Party that a Receiving Party demonstrates (@) was, is ot
becomes generally available fo the public other than as @ result of a breach of this Axficle
4 by the Receiving Party or its representatives; (b) was of is developed by the Receiving
. Party independently of and without reference to any Confidential Information of the
Disclosing Party; (¢) was, is or ‘hacomies available fo the Receiving Party on a
nonconfidential basis from a third party not bound by a confidentiality agresment or any
legal, fiduciary or othex obligation restrleting disclosure; or (d) must reasonably be
* provided to the Board after passage of the 2011 Statewide Ballof Measure in order fo
effectuate the consummation of the options contained herein and the exercise of the Mill 5

Option,

5. Dispute Resolution.

51  The parties hereto hereby irrevocably submit to the exclusive
jurisdiction of any federal or state coutt having original jurigdiction over matters arising
n Cumberland County, Maine over any dispute arising out of or relating to this
Agreement (excinding the foreclosure of any mortgage or secutity interest) or any of the
transactions contemplated hereby and each party hereby irrevocably agrees that all olaims
in respect of such dispute or any suit, action or procesding related thereto shall be heard
and determined in such courts. '

52  Should any proceeding be commenced between the patties to this
Agreement seoking to enforce any of its provisions, the prevailing party in such
proceeding shall be entitled, in addition to such other relief as may be granted, to a
reasonable sum for court costs and attorneys’ fees and all legal expenses and fees
incurted in such proceeding on appeal and all interest thereon, For the purposes of this
provision, “prevailing perty” shall include a party which dismisses an action for recovety
hereunder in exchange for payment of the sum allegedtly due, performance of covenants
allegedly breached, or considetation substantially equal fo the yelief sought in the action
or proceeding,

. 6. Temination. In addition to the avfomatic termination of this Agreement
as set forth elsewhere in this Agreement, this Agreement may be terminsted as provided
below. = ~

6.1 In the event that the 2011 Statewide Ballot Measure fails to.pass,
this Agreement shall automatically terminate, Great Falls shall have the right to setain all



Option Payinents received and the Mill 5 Option shall be the sole and exclusive property
of Great Falls free of any interest of M5, :

62 M5 may terminate this Agreement by giving written notjce to
Great Falls at any time prior to the closing in the event Great Falls has breached any
material agreement contained in this Agreement in a material respect, M3 has notified
Great Falls in writing of the breach and the breach has continued without eure or written
watver of the breach by MS for a period of seven (7) days after the notice of breach, If
M5 terminates this Agreement because of an nncured breach by Great Falls all rights and
obligations of M5 under this Agreement will fexminate and Great Falls shall reimburse
M5 for any Option Payments made hereunder, together with campaign expenses
described in Seotion 9.1 hereof. - '

63  Creat Falls may terminate this Agreement by giving written patice
to M5 at any time prior {o the Closing in the event M3 has breached any material
agreement contained in this Agreement in any snaterial respect, or in the event of a
default under Article 8 of this Agreement, Great Falls has notified M3 in writing of the
breach and the breach has continued without cure or written waiver of the breach. by
Great Falls for a period of seven (7) days after the notice of breach. If Great Falls
- ferminates this Agresment because of a uncured breach by M3 all rights and obligations

of M5 undet this Agreement will torminate and the Mill 5 Option shall be the sole and
sxclusive property of Great Falls freo of any interest of M3,

6.4  Inaddition to the parties’ rights to terminate this Agreement and 1o
damages for breach of this Agreement, each party recognizes that in the event a party is
in material uncured breach of this Agreement, 1o remedy of law will provide adequate
relief to non-defaulting party, and therefore the parties agree that each party shall be
entifled to injunctive retief fo cure any sych breach without the necessity of proving

actual damages.

7. . MNoncompetition, The raember(s), manager(s), employees, partners, joint
venturers and agents of M5 and membeys of thelt respective familles (“families” being’
defined as spouse and minor children) shall not directly or indirectly invest or take any
ownership interest in any other future casino and/or gaming project, casino and/or
gaming ballot initiative in the State of Maine until such time as the Mill 3 Option is
terminated, expires or is exercised and a Casino has been constructed on the Optlon
Property or in the event that the 2011 Statewide Ballot Measute fails, Notwithstanding
the foregoing, M5 shall not be deemed in breach of this Section 7 if any of its member(s),
manager(s), employees, pariners, joint venturers or agents, of members of their respective
families participate with Mainé Indian tribes in the expansion of their high stakes bingo

operations.

_ 8. Default, Upon the ocourrencs of any one or more of the following events,
M5 shall be in default horeunder: (a) the insolvency of the M5; or (b) the making of any
assignment for the benefit of creditors of M3; or (¢) the issuance of filing of any
attachment, levy, or other judicial process on or against any of the M5’s assets which Is



not dismissed within thirty (30) days; or (&) the appointment of a receiver, ftrustee or
custodian for alf or any portion of the propetty of the M5 which is not dismissed within
thirty (30) days; or (¢) the commencement of any proceedings under any state ot federal
bankruptey or insolvency law ot under Jaws for relief of debtors, by ot against the M5
which s not dismissed within sixty (60) days after the commencement thereof; or () the
dissolution, business failure (which temm fncludes, without limitation, the cessation of
normal business operations) or termination of existence of the M5; (g) the failure of the

© MS to pay its debts as they mature (subject to applicable grace petiods); (h) any defaultin

the payment by MS of any sums due under this Agreement when due, or defanlt by M5 in
performance of any other obligation under this Agreement, subject to applicable grace
periods; ({) default in the payment, satisfaction or performance by the MS of any
condition or obligation under any of the seourity documents deseribed in Article 3 of this
Agreement; or (j).M5’s faiture to comply with all of Great Palls’ obligations to the City
under the Mill 5 Option following the assignment thereof.

9. Furthor Covenants.

9.1, M5 shall develop, plan, manage and pay for any campaign efforts
to cause the passage of the 2011 Stafewide Ballot Measure. M35 shall sign a consultant’s
contract with Dome Messaging of Aslington, Virginia in connection with said campaign no
later than Septesaber 30, 2011 (the “Campaign®). In addition, M3 ghall contribute at least
$100,000.00 to Green Jobs for Maine no 1ater than October 5, 2011 for the Campaign, {0
be disbursed in the manner recommended by Dome Messaging. Notwithstanding the
foregoing, if Dome Messaging recommends that M5 contribute $100,000.00 to one ot
more reciplents other than Green Jobs for Maine, M5 shall not be deemed in breach of
this Section 9.1 if it contributes $100,000,00 to such other recipient(s).

92, M5 may not assigh any of its rights and delegafc any of iis
obligations under this Agreement or under the Mill 5 Option to any person without the
prior wiitten consent of Great Falls (which shall be granted upon the vole of those
membeérs of Great Falls holding 8 majority of outstanding interests), or 8 majority of the
Equity Owners, as the cage may be, which consent will not be unreasonably withheld,
conditioned or delayed, Notwithstanding the foregoing, M5 may assign its rights under
this Agreoment and under the Miil 5 Option to an Affiliate (defined below) of M5,
provided that any such assigament shall not relieve M3 of its obligations hersunder. Any
attempted assigament in coniravention of this Section 9.2 shall be void from inception.
Subject to the preceding sentence, this Agreement will apply to, be binding in all respects
upon and inure to the benefit of the successors and permitted assigns of the parties, For
the purposes’ hexeof, “affiliate” shall mean, with respect to M3, persons or entities
controlling, controlled by or undet common control with M5. Any assignee, whether one
by prior written consent by Great Falls or an Affiliate, shall assome in a writing approved
by Great Falls all obligations of M5 hereunder. :

93, . Great Falls agrees (at ifs own cost) to perform (or procure the
performance of) any and all acts and things, and execnte and deliver (or procure the
execution and delivery of) such further documents, as may be required to () maintain the



validity of the Mill 5 Optlon, (b) to implement and/or give effect to this Agresment and
the transactions contemplated by this Agreement, (¢) upon exercise of the M35 Option, to
vest in M5 the Mill 5 Option and the full benefit of the rights assoclated therewith, and
(d) to obtain from the Board any licenses necessary that Great Falls is required to obtain
i1 order for M5 to develop the Project and build and operate the Casino. '

94 M3 agrees to undertake commercially reasonable efforts fo become
licensed to operate the Casino by the Boatd and 10 open the Casino no {ater than
December 1, 2013 (the “Target Date”). Regardless of whether the Casino s open by the

. Target Date, M5 shall begin to make payments in the amount of $50,000.00 pex month

beginning on the Target Date, and on the like day of each month thereafter until the
Casino is open, The monthly payments of $50,000.00 shalt be applied without interest 1o
the Opening Payments. Great Falls shall have the right to declare all Opening Payments
due and payable at once in the event of that M5’s failure to make a $50,000.00 payment
when due, which failure is not cured within the cure petiod set forth in Section 6.4

hereof, Interest shall acorue on the $50,000.00 not made when due at the State of Maine
rate of post-judgment interest and shall be payable on demand. In the event fhat the Board
denies M3 the license to opetate the Casino, M5 shall have the right fo assign this
Agreement pursuant to Section 9.2. Notwithstanding the foregoing, if M5’s efforts 1o
obtain a casino license, or the opening of the Casino, are delayed beyond the Target Date
due to injunction, sitike, litigation, force majeurs, challenges to the referenduim, ot any
other event beyond M5’s control, M3 shall provide prompt notice of such event to Great
Falls and the Target Date shall be deferred by a period of time equivalent 1o the delay

cansed by such event.

10.  Miscellaneous.

10,1, Each of the pariies represenis to the others that it has the right and
lawful authority to enter into and be bound by this Agresment and, except for consents
required from the City, the.passage of the 2011 Statewide Ballot Mcasure, and any
permits required by the Board, no consent or approval of any person is or will be
necessary to ensure the validity of the rights created hereunder.

102, Great Falls® right, title and nterest in and to the Mill § Option is
and shall be free and clear of all Hens, encumbrances ot rights In others.

10,3, All notices, communications and deliveries hereunder shall be
made in writing signed by the party making the same, and shall be delivered personally,
or by telecopy transmission or sent by registered or certified mail or by any courier
service (with postage and other fees prepaid). Notices shall be deemed to have been given
and received as follows: (i) if delivered personally or by any courier, on the date of delivery;
(i) if sent by registered or certified mail, on the fourth day after it was mailed; and (i) if by
telecopy transmission, the date of its {ransmission; provided that in each case if the date of
the desmed delivery isnot a business day, then stch notice shall be deemed fo have been
given and received on the first business day next following the date of deemed receipt.



erned in all respects by the laws of ihf;

10.4. This Agreement shall be gov
s Agreement,

State of Maine. Time is of the essence in the performance of thi

10.5. This 'Agreelﬁent may be executed strnultaneously in one or yore

counterparts, each of which shall be deemed an original, but all of which shall constitute

but one and the same Instrument,

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, each FParty has caused this Agreement fo be executed
as a deed by its duly anthorized sepresentative as of the date first written above.

GREAT FALLS RECREATION &
DEVELOPMENT, LLC

By: ¢ y
Stavrg¥ Mendros, Manager

M FIVE, INC.

By -
Iis:
Print/type name:

[SIGNATURES CONTINUED ON FOLLOWING PAGE]
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The undersigned members of Cireat Palls executs this Agreement for the putposes
of (a) representing and wattanting that their membership interests in Great Falls are free
and olear of all liens and encumbrances, (b) agreeing that they shall neither encumber
thelr membership Interests in Great Falls or the Mill 5 Option, and (¢) consenting to the
provistons of Seafiopy 1.6 hereof.

e

Ronald Chicoine, M Florentia Mendtos

Peter Robinson. Timothy Poutre, MD

Wendy Poutre | ‘ Elizabeth Tracey

Steve Roop R, Kenneth Lindell
" Peter Mars ‘ : John Buck

Stavros Mendros

1954818
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~ The undersigned members of Great Falls execute this Agreement for the purposes
of (a) representing and watranting that their membership interests in Great Falls are free
and clear of all liens and encumbrances, (b) agreeing that they shall neithet encumber
thejr membership interests in Great Falls or the Mill 5 Option, and (c) consenting to the

provisions of Section 1.6 hereof.

Ronald Chicoine, MD Florentia Mendros

Peter Robmson Tiraothy Poutre, MD
&J/zf% CM | .

Wendy Poutr&™ : Elizabeth Tracey

Steve Roop R. Kenneth Lindell

Peter Mars John Buck

Stavros Mendios |

1964819
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e

SEP~21—11 WED Bp?:4e PH

The undevsigned members of Great Falls cxccute this Agreament for the purposes
of (a) representing and warzanting that their membership Inferests in Great Fails are froc
and clear of all lens and encumbrances, (b) agresing that they shall neither encumber
theit membership Interests in Oreat Falis or the Mill 5 Optlon, and (¢) consenting to tho
provigions of Section 1.6 hereof.

" Ronald Chicoine, MD Florentia Mendros
Peter Robinson "Timothy Poutre, MD T
Wendy Poulie Elizaboth Tracey
Steve Ru;)pﬁ ‘ R, Kenneth Lindell
Petcf Mat. - John Buck
varos Mendros
1944819
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The undersigned members of Great Falls execute this Agreement for the purposes
of (a) répresenting and warranting that their membership interests in Great Fallg are free
~and clear of all liens and encumbrances, (b) sgreeing that they shall neither encumbex, .

their membership interests in Great Falls or the Milt 5 Option, and (¢) consenting to the
provisions of Section 1.6 hereof. :

Ronald Chicoine, MD Florentia J. Mendros
LD K

betr Robinson ‘ Timothy Poutre, MD
Wendy Poutre Elizabeth Tracey

e

Sf.é;}ﬁlooﬁ/ R, Konneth Lindell

Peteor/MZs//év - Suck

Stavros )Zfendros

1964819
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The undersigned members of Great Falls execute this Agreement for the purposes
of {a) representing and warranting that thelr membership Interests In Great Falls are free
and clear of all liens and encumbrances, (b) agrecing that they shall neither encumber

_their membetship Interests in Great Falls or the Mill 3 Option, .and (¢) consenting to the
provisions of Section 1.6 hereof.

Ronald Chicoine, MD Florentia Mendros

Peter Robinson Tirﬁothy Poutre, MD

Wendy Poutre

Steve Roop _ R. Kenneth L?ndelf
Peter Mars John Buck

Stavros Mendros

1964819
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'EXHIBIT A

ASSIGNMENT

- THIS ASSIGNMENT (this "‘Assigmnent”) is made and entored into by and
between GREAT FALLS RECREATION & REDEVELOPMENT, LLC, a Maine
Himited Hability company (the “Assignor”), and M FIVE, INC,, a Maine corporation {the
“Assignee™). : : .

RECITALS

A, Agsignor has entered into the Option Agreement between the City of
Lewiston, Maine (the “City”) and Agsignor (the “Mill 5 Option”; all capitalized terms not
otherwise defined herein shall have the meanings assigned to them ln the Mill 5 Option
dated June 21, 2010;

B.  In conneetion with the Mill 5 Option, Assignor has obtained the right to
purchase certain rsal property (the “Option Propexty”) described therein for the purposs

of redeveloping the Option Property as a casino and related amenities;

C,  Pursuant to an Opﬁon Agreement between Assignor and Agsignee dated
August __, 2011 (the M3 Agreement™), Assignor has agreed to assign the Mill 5 Option
to Assignee for the consideration specified therein; '

D.  Section 13 of the Mill 5 Optlon pennits Great Falls to assign the Option
Agreement fo a third party subject to the “City’s wiritten approval which may not be
unteasonably withheld, _conditioned or delayed;” and

~ NOW THEREFORE, for the mivtual covenants and premises stated herein, and
- other good and valuable consideration, Assignor and Assignee agree as follows:

L Effective immiediately, for the consideration set forth in the MS3
Agreement, and subject to alt of the representations, watranties and covenanis set forth in
the M5 Agreement, Assignor hereby assigns, transfets, and conveys to Assignee the
Assignor’s right, title and interest n, 10, and under the Mill 5 Option.

2. Effective immediately, Assignee hereby assumes and agrees fo pay,
petform end discharge the obligations and liabilitles of Assignor under the Mill 5 Option
and agrees to pay, perform and discharge the obligations and liabilities of Assignee under
the MS Agreement. : o ' , :

. 3. Notwithstanding the foregoing, the offectiveness of this Assignment shall
be contingent upon the City’s glving its written consent {0 the assignment contemplated
hereby: ‘ .

[SIGNATURES ON FOLLOWING PAGE]
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IN WITNESS WHEREOF, Assignor and Assignees have duly exccuted this
Assignment, under seal, effective the __ day of : , 2012,

GREAT FALLS RECREATION AND
PEVELOPMENT, LLC

By:
Its:
Print/type name:

By:
Its:
Print/type name:

By:
Its: _
Print/type name:

M FIVE, INC,

By:
Its:
Print/type name: -

1964819
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Just days before voters head to the polls, there are new questions being raised
about who is behind the effort to develop a proposed casino in downtown Lewiston.
A group of local investors who helped get the measure on the ballot say they haven't
signad a contract with a casino operator. But an unofficial, confidential agreement
appatrently signed by several of the principals appears to show they've made an
offer, And the potential partner is raising red fiags with caslno critics.

Related Media

Questions Ralsed About Potential Lewiston

Casino P Duration:

4:36

The most recent campalgn spending reports filed with the Malne Ethics Commission show a
Georgia-based company called GT Scurce has sunk more than $325,000 Into passage of
Question 3, the Lewiston casino. GT Source stands for *Gaming Technology Source.” According
to its website, the company IS @ "complete hardware solutions provider” for the gaming
industry.

CEQ Dwayne Graham did not return a telephone call to MPBN for this story. But in an
interview with the Lewiston Sun Journal, Graham said he is helping finance the campaign
because his company sees the proposed casino as a way to sell slot machinas in Maine,
something that one casino critic says is not uncommaon.

"ST Source made our illustricus list of predatory partners," says Les Bernal, the executive
director of a national group called the "Stop Predatory Gambiing Foundation,” that tries to
show how the government's promotion and profiting from gambiing has been a failure.

"pe essentially went through and identifizd all of these companies In America that the pubiic
knows virtually nothing about, who are really big players in driving this massive government
predatory gambling program, running essentially the best something-for-nothing scheme ever
invented,”

An SEC fifing shows GT Source’s Dwayne Graham is alse one of the principals of a company
called M Five Inc. And in documents obtained by MPBN, M Five appears to be a potential
gaming partner with the local investment group known as Great Falls Recreatfon and
Development.

The agreement, which appears to <how the signatures of members of the local group, but not
the M Five principals, suggests that M Five would pay $5 miilion for the operation of the casino
out of a downtown mill bullding, as well as a share of the casino profits to the Great Falls
partners in the future.

Dr. Ron Chicofne, one of the local investors, says his group has not signed a contract for any
deal. As for making an offer, Chicolne had this to say: "Eventually we're going to be looking to
work with professionals who know this business, but right now we have no signed centract
with anybedy. Any deals ar offers we would make would be confidentiat and when they were
completed, then we'd have two parties signing en it, You know?"

Two of the other partners listed as principals of M five are 5cott Nash and Ryan Hill. Nash is
listed a vice president at a Washingten p.C. area company called Incentovaticn, which was
previously Inveolved in an effort to bring electronic pull tab machines to the Penobscot Nation
for use in high stakes beano.
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Questions Raised About Potential Lewiston Casino Partner 12721711 4:54 PM

Last year former Maine Attorney General Janet Miils found that the machines were outside the
scope of what the tribe is permitted to operate, so the system was never licensed. Attempts to
reach Scott Nash at his office were unsuccessful, but the recorded message on his answering
machine appears te show he is also tied to the Lewiston casine campaign.

Scott Nash answering machine: "You've reached the People of Lewiston Auburn Committee,
please leave @ message, or if you'd like to sign, please leave your address. Thank you,”

The People of Lewiston Aubura Committee Is the political action committee that GT Source has
invested more than $300,000 in so far. Dennis Bailey, of CasinosNo, says the possible
invalvernent of M Five should raise & red flag for voters siace the company has spent much
more on the casino effort than any of the local Investors.

"They're being sold this casino--as we've seen in other campaigns--sold It, basicalty, as a local
effort by local investors, by Iocal residents and people In the cormmunity, and come to find out,
In this case it appears that it's already been seld, or at least they have an agreement to sell
this to an outside source that we know nothing about.”

Lewiston Mayor Larry Gilbert, who is the spokesman for the casine campaign, says he has no
knowledge of M Five or a possibie deal with local investors. And he points out that the
Lewiston City Council must approve any potential developer of the building, and the state will
have the final say on any casino operator,

*So whoever will be the ficensee has to go through a stringent licensing process, so certainly
the state of Maine and the Lewiston City Council will be very vigifant in their process," Giibert
says.

The casino, which already has the support of the Lewiston City Council, is expected to
generate about $1 millicn a year for the ity If it is approved by voters statewide.
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Geergia-based slot machine maker helps back Lewiston casino campalgn J Sun Journal 12722711 6:Q5 PM

Sun Journal

Georgia-based slot machine maker helps back Lewiston
casino campaign

By Scott Thistle, Regional Editor
Published on Sunday, Oct 23, 2011 at 12:12 am | Last updated on Sunday, Oct 23,2011 at 12:12 am

~ LEWISTON — A group hoping to setup a casino in Bates Mill No. 5 has received

2 jts first batch of corporate donations from an out-of-state company, according
le " to state campaign finance reports.
: e :
Green Jobs for ME, a political action committee chaired by Stavros Mendros and
formed to support bringing a casino to Bates Mill No. 5, is being partially
funded by a Georgia-based maker of slot machines and other gaming
equipment, a report on file with the Maine Ethics Commission shows.

~ Send

Dwayne Graham, chief executive officer of GTSource Corp., a Kennesaw., Ga.
company said Friday his company was helping finance the campaign because
he liked the concept of revitalizing the mill and making the downtown more vibrant.

Graham also said his company saw the proposed casino as a chance to sell machines in
Maine.

"That's what we would hope, it would be a new market for us to go into," Graham said.
Graham said he visited the city in the spring and summer and liked what he saw, he also
liked that much of the revenue from the casino would go to good causes.

" fell in fove with the place," Graham said. "I'm from a small town myself and | liked that
much of the casino revenue would be going back into the community to things like
veterans groups, Meals on Wheels and those kind of programs.”

Voters statewide will decide a ballot question in November that, if approved, would
legalize a casino with slot machines and table games in Lewiston's downtown.

So far Green Jobs for ME has been funded by individuals, most of them principal investors
in the company that would set up and own the casino, Great Falls Recreation.

Graham said he hoped to help the campaign financially but said he wouldn't disclose how
much.

"We're looking to help out as much as we can, but ! do have a limit and I'm not going to
discuss what that is."

In its Oct. 5 filing Green jobs for ME reports GTSource donated $33,200 to the campaign
in August and September.

http:/[www.sunjournal.com[newslcity/ﬂﬂﬂli11!30[georg'|aﬂbased—slot—machIne—maker—helps-back-lewismnﬂcasino—campaign11104039 Page 1of 3



Georgla-based slot machine maker helps hack Lewiston casino campalgn | Sun journal 12422711 6:05 PM

Those donations came in three payments including a $5,000 payment on Aug. 12, a
$2,200 payment on Sept. 1 and a $26,000 payment on Sept. 22.

In early October Mendros said that a slot machine manufacturing company would help
bankroll the campaign in exchange for the rights to install its machines in the Lewiston
casino, were it approved by voters.

Meanwhile another company, Dome Messaging, appears for the first time on the
expenditure side of the PAC's required financial reports. ]

The reports do not show who owns Dome and the company's Web site is registered
anonymously via a Web-hosting company in Pennsylvania under the first name,
"oneanddone.”

According to the reports, Dome was paid $23,500 in planning fees. The company is listed
as having an Arlington, Va. address. The address is home to a UPS Store. A clerk at the
store said Dome rents a mail box there but state and federal law prevented him from
releasing information on who the mail box was rented to.

A clerk with the state of Virginia's Corporations Commission said Dome did not appear to
hold any official papers of incorporation and was not registered as doing business in
Virginia.

A check with the City of Arlington also showed the company had no business licenses
with the city, but a clerk also <aid if it was operating out of mailbox it would not be

required to. The same clerk said if the company was collecting money in Virginia,
however, it should be registered with the state for state tax purposes.

The company's Web site has only an email address for contact information and a message
sent to it was not returned.

Mendros said Friday Dome was hired by the PAC and was based in Arlington, Va. and has
been involved in polling and buying advertising time. Mendros said he mostly deals with
the company online.

Other reports filed by the PAC in 2011 show that it has been funded largely by private
donors and that the bulk of its expenditures were paid to Olympic Consulting, a company
owned and operated by Mendros. In 2011 the PAC paid Olympic $25,000 for its services

including an $8,000 bonus for the 2010 sighature gathering campaign that put the
Lewiston casino question on the ballot this fall.

Lewiston Mayor Larry Gilbert, a spokesman for the PAC, said he was aware GTSource
Corp. was going to be donating money and that company representatives had visited
Lewiston and toured Bates Mill No. 5.

Gilbert said they toured the building with City Manager Ed Barrett and other city staff liked
what they saw but he did not meet personally with Graham or other GTSource executives.
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Gilbert reiterated his support of the casino downtown saying for him it was all about bring
jobs to Lewiston-Auburn, the region and representing the 66 percent of Lewiston voters
who supported the idea to bring a casino to Bates Mill No. 5 in a citywide vote in 2010.

sthistie@sunjournal.com
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COMMISSION ON GOVERNMENTAL ETHICS AND ELECTION PRACTICES
Mail: 135 State House Station, Augusta, Maine 04333
Office: 45 Memorial Circle, Augusta, Maine

Website: www.maine.gov/ethics
Phone: 207-287-4179
Fax: 207-287-6775

2011 CAMPAIGN FINANCE REPORT
FOR POLITICAL ACTION COMMITTEES

PEOPLE OF LEWISTON AND AUBURN COMMITTEE TEL: {207)402-5401
134 MAIN STREET FAX:
LEWISTON, ME 04240 EMAIL: mayorgilbert@yesforlewision.org

WILLIAM WELCH TEL: (207)402-5401
134 MAINE STREET EMAIL: chiefwelch@yesforlewiston.org
LEWISTON, ME 04240

42-DAY POST-GENERAL 12/20/2011 10/26/2011 - 12/13/2011

NO FINANGIAL ACTIVITY IN THIS REPORTING PERIOD FOR SCHEDULES G, D

|, WILLIAM WELCH, CERTIFY THAT THE INFORMATION CONTAINED IN THIS REPORT IS TRUE,
ACCURATE AND COMPLETE TO THE BEST OF MY KNOWLEDGE.

REPORT FILED BY: WILLIAM WELCH
REPORT FILED ON: December 20, 2011

IF THIS REPORT I$ FILED BY AN AUTHORIZED AGENT OF THE COMMITTEE, THE TREASURER
AND AGENT ARE LIABLE FOR ANY VIOLATIONS OF MAINE CAMPAIGN FINANCE

LAW (21-A M.R.S.A. CHAPTER 13) AND THE COMMISSION'S RULES THAT MAY RESULT

FROM THE FILING OF A FALSE OR INACCURATE REPORT.

UNSWORN EALSIFICATION IS A CLASS D CRIME (17-A M.R.S.A. § 453).

FILED; 12/20/2011 42-DAY POST-GENERAL

LAST MODIFIED: 12/20/2011
PRINTED: 01/18/2012



PEOPLE OF LEWISTON AND AUBURN COMMITTEE

SCHEDULE A
CASH CONTRIBUTIONS

Page 1 of 1

SCHEDULE A ONLY

» For contributors who gave more than $50, the names, address, occupation, and employer must be reported. If "information
requested” is listed instead of occupation and employer, the candidate is waiting to receive that information.

« Cash contributions of $50 or less can be added together and reported as a fump sum.
»  Contributor Types

1 = individuals 4 = Party Committees
2 = Commercial Sources 5 = Candidate Committees
1 = Political Action Committees 8 = Unitemized Contributions
DATE
RECEIVED CONTRIBUTOR OCGUPATION AND EMPLOYER TYPE AMOUNT
10/28/2011 | GREAT FALLS RECREATION & REDEVELOPMENT, 2 $19,898.34
LLC
P.0. BOX 641
LEWISTON ME 04240
10/26/2011 | GT SOURCE 2 $53,419.73
1640 AIRPORT ROAD SUITE 105
KENNESAW GA 30144
TOTAL CASH CONTRIBUTIONS = $73,318.07

FILED: 12/20/2011
LAST MODIFIED: 12/20/2011
PRINTED: 01/18/2042

42-DAY POST-GENERAL
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PEOPLE OF LEWISTON AND AUBURN COMMITTEE SCHEDULE A-1 ONLY

SCHEDULE A -1
IN-KIND CONTRIBUTIONS

« In-kind contributions are goods and services {including facilities) thata commlttee received at no costorata cost less than
the falr market value. They include all goods and services purchased for the campaign by the committee or supporters if
the campaign does not expect to reimburse the committee or supporter. These contributions may come from the
committee, supporters, PACs, party committees, or other entities.

= For contributors who gave more than $50, the name, address, occupation, and employer must be reported. If "information
requested" is listed ihstead of occupation and employer, the ccommittee is waiting to receive that information.

» [n-kind contributions of $50 or less can be added together and reported as a lump sum.

a2  |f the committee received a discount on goods and services, the amount of the discount must be reported as an in-kind
contribution.

v Contributor Types

1 = Individuals 4 =Party Committees

2 = Commercial Sources 5 = Candidate Commiftees

3 = Political Action Committees 6 = Unitemized Contributions

DESCRIPTION VALUE
RE%‘E‘EED CONTRIBUTOR OCCUPATION AND {of goods, services, TYPE | (estimated fair
EMPLOYER facilitites, or discounts market value)
received)

10/27/2011 |HILTON GARDEN INN FUNCTION ROOM 2 $830.00

14 GREAT FALLS PLAZA
AUBURN ME 04210

11/08/2011 |HILTON GARDEN INN FUNCTION ROOM 2 $830.00
14 GREAT FALLS PLAZA
AUBURN ME 04210

TOTAL IN-KIND CONTRIBUTIONS = $1,660.00

FILED: 12/20/2011 42-DAY POST-GENERAL

LAST MODIFIED; 12/20/201%
PRINTED: 01/18/2012



PEOPLE OF LEWISTON AND AUBURN COMMITTEE

Page10f3
SCHEDULE B ONLY

SCHEDULE B

EXPENDITURES TO SUPPORT OR OPPOSE

EXPENDITURE TYPES
CNS  Campaign consultants POL Polling and survey research
CON  Contrihution to other candidate, party, commitlee POS  Postage for U.S. Mail and mail box fees
EQP  Equipment (office machines, furniture, cell phones, sic.} PRO  Other professional services
END  Fundraising events PRT  Print media ads only {newspapers, magazines, etc.)
FOD  Food for campaign events, volunteaers RAD  Radio ads, production costs
LIT Print and graphics {flyers, signs, patmeards, t-shirts, efc.) SAL Campaign workers' safaries and personnel costs
MHS  Mail house (all services purchased) TRV  Travel (fuel, mileage, lodging, etc.)
OFF  Office rent, utilities, phane and internet services, supplies TVN TV or cable ads, production costs
QTH  Other WEB  Website design, registration, hosting, maintenance, etc.
PHO Phone banks, automated telephone calls
Only these expenditure fypes require a remark: CNS, OTH, PROC.
DATE OF
EXPENDITURE PAYEE REMARK TYPE AMOUNT
OLYMPIC CONSULTING
P.O. BOX 641
10/29/2011 LEWISTON, ME 04243 SAL $5,084.00
PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY
THE MAINE EDGE
P.O. BOX 2639
11/01/2011 BANGOR, ME 04402 PRT $976.C0
PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY
TWIN CITY TIMES
33 DUNN STREET
11jot201  |AUBURN, ME 04210 PRT $1,026.00
PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY
DOME MESSAGING
2776 S. ARLINGTON MILL DRIVE SUITE
11/01/2011 ARLINGTON, VA 22206 PHO $738.10
PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

FILED: $2/20/2011
LAST MODIFIED: 12/20/2011
PRINTED: 01/18/2012

42-DAY POST-GENERAL
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11/02/2011

DOME MESSAGING
2776 S. ARLINGTON MILL DRIVE SUITE
ARLINGTON, VA 22208

PAYMENT TO SUPPORT: 2011 QUESTION #3. STATEWIDE: AN ACT REGARDING
£STABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

PHO

$45,130.60

11/03/2011

DOME MESSAGING
2776 S. ARLINGTON MILL DRIVE SUITE
ARLINGTON, VA 22206

PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

TVN

$44,645.00

11/03/2011

DOME MESSAGING
2776 S. ARLINGTON MILL DRIVE SUITE
ARLINGTON, VA 22200

PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

$64,504.94

11/03/2011

DOME MESSAGING
2776 S. ARLINGTON MILL DRIVE SUITE
ARLINGTON, VA 22206

PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

$1,000.00

11/03/2011

DOME MESSAGING
2776 S. ARLINGTON MILL DRIVE SUITE
ARLINGTON, VA 22208

PAYMENT TO SUPPORT: 2011 QUESTION #3. STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY )

$660.00

11/05/2011

DOME MESSAGING
5776 S. ARLINGTON MILL DRIVE SUITE
ARLINGTON, VA 22206

PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

PHO

$4,742.35

11/07/2011

DOME MESSAGING
2776 5. ARLINGTON MILL DRIVE  SUITE
ARLINGTON, VA 22208

PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MAGHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

PHO

$10,447.25

11/03/2011

LEWISTON SUNJOURNAL
P.0. BOX 4400
LEWISTON, ME 04243

PAYMENT TO SUPPORT: 2011 QUESTION #3. STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

PRT

$5,091.99

FILED: 12/20/2011

LAST MOBIFIED: 12/20/2011

PRINTED: 017182012

42-DAY POST-GENERAL
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11/04/2011

NASSAU BROADCASTING
250 CENTER STREET
AUBURN, ME 04240

PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MAGHINE FACILITY

RAD

$2,080.00

11/08/2011

LEWISTON SUNJOURNAL
P.O. BOX 4400
LEWISTON, ME (4243

PAYMENT TO SUPPORT: 2011 QUESTION #3. STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

PRT

$431.25

11/14/2011

OLYMPIC CONSULTING
P.O. BOX 641
LEWISTON, ME 04243

PAYMENT TO SUPPORT: 2011 QUESTION #3. STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

SAL

$3,500.00

110772011

LABOR READY
220 LISBON STREET
LEWISTON, ME 04240

PAYMENT TO SUPPORT: 2011 QUESTION #3: STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

SAL

$1,708.10

1211372011

UNCLE ANDY'S DIGEST
P.0. BOX 3363
AUBURN, ME 04212

PAYMENT TO SUPPORT: 2011 QUESTION #3. STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY STATEWIDE: AN ACT REGARDING
ESTABLISHING A SLOT MACHINE FACILITY

PRT

$604.39

FILED: 12/20/2011

TOTAL EXPENDITURES

LAST MODIFIED: 12/20/2011

PRINTED: 011182012

$192,372.03

42.DAY POST-GENERAL




PEOPLE OF LEWISTON AND AUBURN COMMITTEE

Page 1 of 1

SCHEDULE B- 1 ONLY

SCHEDULEB -1
OPERATING EXPENDITURES

EXPENDITURE TYPES
CNS Campaign consuitants poL  Polling and survey research
CON  Contribution to other candidate, party, committee POS  Postage for U.S. Mail and mail box fees
EQP Equipment (office machines, furniture, cell phones, etc.) PRO  Other professional services
FND  Fundraising evenis PRT Print media ads only {newspapers, magazines, efc.)
FOD Food for campaign events, volunteers RAD Radio ads, production ¢osts
LIT Print and graphics (flyers, signs. palmeards, t-shirts, etc.) SAL Campaign workers’ salaries and personnel costs
MHS  Mail house {ali services purchased) YRV  Travel (fuel, mileage, todging, tc.)
OFF  Office rent, utitities, phong and internet services, supplies TVN TV or cable ads, production cosis
OTH  Other WEB  Website design, registration, hosting, mainienance, etc.
PHO  Phone banks, automaled telephone calls
Only these expendilure types require a remark. GNS, OTH, PRO.
DATE OF
EXPENDITURE PAYEE REMARK TYPE AMOUNT
OXFORD NETWORKS
14/13/2011 491 LISBON STREET OFF $470.04
LEWISTON, ME 04240
TOTAL EXPENDITURES = $470.04

42-DAY POST-GENERAL

FILED: 12/20/2011
LAST MCDIFIED: 12/20/2011
PRINTED: 04/18/2012



PEOPLE OF LEWISTON AND AUBURN COMMITTEE SCHEDULE F ONLY

SCHEDULE F
SUMMARY SCHEDULE

RECEIPTS TOT%E l;?gDTHIS TOTAL FOR YEAR
1. CASH CONTRIBUTIONS {Schedule A) $73,318.07 $399,083.50
2. OTHER CASH RECEIPTS (interest, etc.) $0.00 $0.00
3. LOANS (Scheduie C, new loans and additional amounts loaned) $0.00 $0.00
4. TOTAL RECEIPTS (lines 1+2+3) $73,318.07 $399,083.50
EXPENDITURES
5. EXPENDITURES TO SUPPORT OR OPPOSE (Schedule B) $192,372.03 $398,613.46
6. OPERATING EXPENDITURES (Schedulo B-1) $470.04 $470.04
7. LOAN REPAYMENTS (Schedule C) $0.00 $0.00
8. TOTAL PAYMENTS (lines 5+6+7) $192,842.07 $399,083.50

$119,524.00 |

9. CASH BALANCE AT BEGINNING OF PERIOD {from last report}

10. PLUS TOTAL RECEIPTS THIS PERIOD {line 4 above) $73,318.07 |

11. MINUS TOTAL PAYMENTS THIS PERIOD (line 8 above) $192,842.07 |

12. CASH BALANCE AT END OF PERIOD $0.00

TOTAL FOR THIS TOTAL FOR YEAR

PERIOD
13. IN-KIND CONTRIBUTIONS {Schedule A-1) $1,660.00 $1,660.00

14, TOTAL LOAN BALANGCE AT END OF PERIOD (Schedule C) $0.00

15. TOTAL UNPAID DEBTS AT END OF PERIOD (Schedule D) $0.00 :

FILED: 12/20/2014 42-DAY POST-GENERAL

LAST MODIFIED: 12/20/2011
PRINTED: 0171872012



STATE OF MAINE
COMMISSION ON GOVERNMENTAL ETHICS
AND ELECTION PRACTICES
135 STATE HOUSE STATION
AuousTa, MANE

043330135
December 28, 2011
Chief William Welch Hon, Laurent ¥, Gilbert, Sr.
Treasurer, People of Lewiston and Principal Officer, People of Lewiston
Auburn Committee and Auburn Committee
134 Main Street 39 Cote Street
Lewiston, ME 04240 Lewiston, ME 04240

Dear Sirs:

The Maine Commission on Governmental Ethics and Election Practices received the
attached complaint against the People of Lewiston and Auburn Committee (referved to
elow as “the PAC”) and the Green Jobs for ME political action committee. The
complaint by CasinosNO/ questions:

o whether GT Source Corporation was the actual source of funding for $378,419
reportedly received by the PAC,

o whether M Five, Inc. or other organizations associated with Scott Nash spent
money to promote the November 8, 2011 Lewiston casino citizen initiative, and

« whether Dome Messaging was the actual payce that received campaign
expenditures from the PAC.

This letter is to notify you of the PAC’s opportunity to respond fo the complaint and to
""" ; request that the PAC provide preliminary information and documents no later than

Janwary 11, 2012. The information and documents will assist the Commissioners in

deciding whether to conduct an investigation, when they meet on January 25, 2012,

Requirements for PACs to Report Contributions and Expenditures

Political action committees are required to report contributions and expenditures under 21-
A. M.R.S.A. §§ 1060(4) & (6). They are also required to keep certain records of their
financial activity for four years under 21-A. M.R.S.A. § 1057

Commission’s Consideration of fhis Matter

Under the Commission’s statute, *a person may apply in writing to the comnyission
requesting an investigation” concerning “contributions ... to and expenditwres by a ...
political action committee ....” (21-A MLR.S.A. § 1003) Under the Commission’s Rules,
all decisions fo conduct an investigation are made by the members of the Commission at
a public meeting, (Chapter 1, Section 5) The Commission is required by the statute to

OFEICE LOCATED AT: 45 MEMORIAL CIRCLE, AUGUSTA, MAINE

WHBSITE: WWW,MAINE.COV/ETHICS -
PHONE: (207) 287-4179 FAX: (207) 287-6775



Chief William Welch, TTon. Laurent F. Gilbert, Sr,
Page 2
December 28, 2011

conduct an investigation “if the rcasons stated for the request show sufficient grounds for
believing that a violation may have oceurred.” (21-A M.R.S.A. § 1003(2))

The members of the Commission will meet next on Wednesday, January 25, 2012 at 9:00
am. At the meeting, the Commissioners are scheduled to determine whether they wish to
conduct an investigation into matters raised by the CasinosNO! complaint,

Your Opportunity to Respond

The PAC is welcome fo respond to the complaint by submitting a written response by
Wednesday, January 11, 2012. In addition, the Commission staff requests the documents
and information listed below in order to assist the Commissioners in determining whether
it is required to conduct further investigation into this matter.

“The Commission staff recommends that a representative of the PAC who has personal
knowledge of the PAC’s campaign activities and financial reporting attend the
Cominission’s January 25, 2012 meeling to answer questions from the Commissioners.

Requested Doeuments and Information

Please provide the following documents and information no later than Wednesday,
January 11, 2012,

Requesfed Documents

Request #1:  The PAC’s record of all contributions to the PAC (including the name and
address of each contributor), which the PAC was required to keep under
the Campaign Reports and Finances Law (21-A MLR.S.A, § 1057(3))

Request #2:  Images of checks by which GT Source Corporation made the following
four contributions reported by the PAC:

Table A
10/13/2011 | GT Source $25,000.00
10/13/2011 | GT Source $140,000.00
1071872011 | GT Sowce $160,000.00
10/26/2011 | GT Source $53,419.73

If the PAC did not keep copies of the checks, they may be available from
the PAC’s financial institution. If the PAC received the four confribufions
from GT Source through some other means (e.g., electronic transfer), the
Comimission requests some other document from the PAC’s financial



oL
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December 28, 2011
institution verifying that GT Source was the source of the confributions
reported by the PAC.

Request#3  Images of payment checks made by the PAC to Dome Messaging for the
following expenditures in Table B reported by the PAC. If the PAC did
not keep copies of the payment checks, they may be available from your
financial institution.

Table B
16/13/2011 | Dome Messaging | TV or cable ads $33,420.00
10/13/2011 | Dome Messaging | Other $4,600.00
10/1372011 | Dome Messaging | Radio ads, production costs $5,882.00
10/13/2011 | Dome Messaging | Campaign literature (printing and graphics) $6,801.00
10/13/2011 | Dome Messaging | Campaign literature (printing and graphics) $15,579.00
10/18/2011 | Dome Messaging | TV or cable ads $42,684.00
10/20/2011 | Dome Messaging | TV or cable ads $60,510.00
10/25/2011 | Dome Messaging_| Campaign consultants $10,000.00 |
11/1/2011 | Dome Messaging | Phone banks, automated telephone cails $739.10
| 1/2/2011 | Dome Messaging | Phone banks, automated telephone calls $45,130.66
1132011 | Dome Messaging | TV or cable ads $44,645.00
11732011 | Dome Messaging | TV or cable ads $64,504.94
11/3/2011 | Dome Messaging | Internet aind e-mail $1,000,00
11/3/2011 | Dome Messaging | Radio ads, production costs $660.00
11/5/2011 | Dome Messaging | Phone banks, automated telephone calls $4,742.35
11/7/2011 | Dome Messaging_| Phone banks, automated telephone calls $10,447.25
Request #4:  Images of receipts or invoices from Dome Messaging stating the particular

good or services purchased by the PAC, which the PAC was required to
retain under the Campaign Reports and Finances Law (21-A MR.S.A. §
1057(2)) for the expenditures in Table B. If the PAC did not obtain
invoices or receipts from Dome Messaging, please confirm that.

Requested Informaiion

Request #35:

Request #6

Please identify the individual(s) who filed the PAC’s campaign finance
reports on October 12, October 28, and December 20, 2011.

Please identify the individual(s) who managed the PAC’s operatious and
campaign activities in support of the November 8, 2011 Lewiston casino
citizen initiative (referred to below as “Question 3%).
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December 28, 2011

Request #7

Request #8

Request #9

Request #10:

Please identify the individual(s) involved in the PAC who made
arrangements with Dome Messaging concetning the advertisements,
telephone calls, and mailings purchased to support Question 3,

Please describe the role of Scott Nash in the campaign to promote
Question 3.

Please confirm whether GT Source Corporation macle the four
contributions listed in Table A. If another source provided these amounts,

please identify the other source,

Did M Five, Inc. or any firm associated with Scoft Nash {e.g.,
IncentOvation, or Wild West Gaming) spend any money fo promote
Question 3, including by making contributions to another organization, by
paying vendors directly, or by compensating Scott Nash or other campaign

staff?

Please call me at 287-4179 with any questions concerning this request or the
Commission’s procedures. 1 will be returning fo the office on the afternoon of Monday,

January 2, 2012,

Sincerely,

/
yﬂ?’?ﬂz%;pz/; LM]{W
Jonathan Wayne
7

Executive Director

ces Stavros J. Mendtos, Green Jobs for ME
Dennis Bailey, CasinosNO/




STATE OF MAINE
COMMISSION ON GOVERNMENTAL ETHICS
AND ELECTION PRACTICES
135 StarE HOUSE STATION
AUGUSTA, MAINE
04333-0135

December 28, 2011 -

Stavros J. Mendros Peter D. Robinson
Manager, Green Jobs for ME Treasurer, Green Jobs for ME
Manager, Great Falls Recreation & P.O. Box 641
Development, LL.C Lewiston, ME 04243
135 Hogan Road ~

Lewiston, ME 04240
Dear Sirs:

The Maine Commission on Governmental Ethics and Election Practices received the
aitached complaint against the Green Jobs for ME political action committee (referred to
below as “the PAC”) and the People of Lewiston and Auburn Committee. The complaint

by CasinosNO! questions:

o whether GT Source Corporation was the actual source of funding for $33,200
reportedly received by the PAC, '

o whether M Five, Inc. or other organizations associated with Scott Nash spent
money to promote the Lewiston Casino citizen initiative, and

o whether Dome Messaging was the actual payee that received campaigh

expenditures from the PAC.

This letter is to notify you of the PAC’s opportunity to respond to the complaint and to
request that the PAC provide preliminary information and documents no later than
January 11,2012, The information and documents will assist the Commissioners in
deciding whether to conduct an investigation, when they meet on Janvary 25,2012,

Requirements for PACs to Report Contributions and Expendifures

Political action committees are required to report contributions and expenditures under 21-
A, MR.S.A. §§ 1060(4) & (6). They are also required to keep certain records of their
financial activity for four years under 21-A. M.R.S.A, § 1057.

Commission’s Consideration of this Matter

Under the Commission’s statute, “a person may apply in writing to the commission
requesting an investigation” concerning “gontributions ... to and expenditures by a ...
political action committee L (21-AMRSALGG 1003) Under the Commission’s Rules,
all decisions to conduct an investigation are made by the members of the Commission at

OFFICE LOCATED AT; 45 MEMORIAL CIRCLE, AUGUSTA, MAINE

WEBSITE: WWW,MAINE,GOV/ETHICS
PHONR: (207) 287-4179 FAX: (207) 287-6775
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a public meeting. (Chapter 1, Section 5) The Commission is required by the statute to
conduct an investigation “if the reasons stated for the request show sufficient grounds for
believing that a violation may have occurred.” (21-A MR.S.A. § 1003(2))

The members of the Commission will meet next on Wednesday, January 25, 2012 at 9:00
am. Atthe meeting, the Commissioners are scheduled to determine whether they wish to
conduct an investigation into matters raised by the CaginosNO! complaint,

Your Oppertunify to Respond

The PAC is welcome to respond to the complaint by submitting a written response by
Wednesday, January 11,2012, In addition, the Commission staff requests the documents
and information listed below in order to assist the Commissioners in determining whether
it is required to conduct further investigation into this matter. .

The Commission staff recommends that a representative of the PAC who has personal

knowledge of the PAC’s campaign activities and financial reporting attend the
Commission’s January 25, 2012 meeting to answer questions from the Commissioners.

Requested Documents and Information

Please provide the following documents and information no later than Wednesday,
January 11,2012,

Requested Documents

Request #1:  The PAC’s record of all contributions to the PAC (including the name and
address of each contributor), which the PAC was required to keep under
the Campaign Reports and Finances Law (21-A MR.S.A. § 1037(3)

Request #2:  TImages of checks by which GT Source Corporation made the following
three contributions repotted by the PAC:

Table A
08/12/11 | GT Source $5,000.00
09/01/11 | GT Source $2,200.00
09/22/11 | GT Source $26,000.00

If the PAC did not keep copies of the checks, they may be available from
the PAC’s financial institution, If the PAC received the three

contributions from GT Source through some other means (e.g., electronic
transfer), the Commission requests some other document from the PAC’s
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Request #3

financial institution verifyiﬁg that GT Source was the source of the
contributions reported by the PAC,

Images of payment checks made by the PAC fo Dome Messaging for the
following expenditures in Table B reported by the PAC, It the PAC did

not keep copies of the payment checks, they may be available from your
financial institution. '

Table B

09/22/11 | Dome Messaging_| Polling and survey research $16,000.00

Request #4:

09/22/11 | Dome Messaging | Campaign consultants L $7.500.00

Images of receipts or invoices from Dome Messaging stating the particular
good or setvices purchased by the PAC, which the PAC was required to
retain under the Campaign Reports and Finances Law (21-A MR.S.A. §
1057(2)) for the expenditures in Table B. If the PAC did not obtain
invoices or receipts from Dome Messaging, please confirm that.

Requested Information

Request #5:

Request #6

Request #7

Request #3

Request #9

Request #10:

Please identify the individual(s) who filed the PAC’s campaign finance
reports for the PAC in 2010 and 2011.

Please identify the individual(s) who managed the PAC’s operation and
campaign activities in support of the November 8, 2011 Lewiston casino
citizen initiative (referred to below as “Question 3”).

" Please identify the individual(s) involved in the PAC who made

arrangements with Dome Messaging concerning the polling and
consulting services purchased fo support Question 3,

Please desctibe the role of Scott Nash in the campaign fo promote
Question 3.

Please confirm whether GT Souice Corporation made the three
contributions listed in Table A, If anothex source’ provided these amounts,

please identify the other source.

Did M Five, Inc. or any firm associated with Scott Nash (e.g.,
IncentOvation, or Wild West Gaming) spend any money to promote

Question 3, including by making confributions to another organization, by



Stavros J. Mendros, Peter D. Robinson

Page 4

December 28, 2011
paying vendors directly, or by compensating Scott Nash or other campaign
staff?

Request #11: Please deseribe the relationship between Green J obs for ME and Great
Falls Recreation & Development, LLC. Tt appears that the members of the
LLC were the primary funders of the PAC.,

Request #12: Did any representative of M Five, Inc, sign the proposed Option
Agreement provided by Mr. Bailey?

Request#13  Did Great Falls Recreation & Development, LLC enter into any othet

agreement under which a party to the agreement promised to provide
management or funding for the campaign to promote the November 8,
2011 Lewiston casino citizen initiative?

If you have any questions concerning this request or the Commission’s procedures,
please call me at 287-4179, Iwill be returning to the office on the afternoon of Monday,

Janmary 2, 2012,

Sincerely,

/ /7
/ﬁw s Whepne /
‘N

Jonathan Wayne
Executive Director

el Dennis Bailey, CasinosVO!



STATE OF MAINE
COMMISSION ON GOVERNMENTAL ETHICS
AND BLECTION PRACTICES
135 StaTE HOUSE STATION
AUGUSTA, MAINE
04333-0135

December 28, 2011

By E-Mail and Regular Mail
L., Dwayne Graham

GT Source Corporation

1640 Airport Road, Suite 105
Kennesaw, GA 30144

Dear Mr. Graham:

This leiter is to request information and documents confirming the financial reporting that
was made to the State of Maine earlier this year in connection with the November 8, 2011
Lewiston casino citizen initiative, Two political action committees were required to file
campaign finance reports with the State disclosing the political contributions that they
received (Green Jobs for ME and the People of Lewiston and Auburn Commitiee), The
PACs reported receiving seven contributions from GT Source Cotporation:

Contributions from GT Source Contributions from GT Source |
Reported by Green Jobs for ME | Reported by People of Lewiston
08/12/11 $5,000.00 and Aubwyn Committes
0o/01/11 $2,200.00 106/§3/2011 $25,000.00
09/22/11 $26,000.00 1071372011 $140,000.00
10/18/2011 $160,000.00
10/26/2011 $53,419.73

The Maine Fthics Commission received the attached complaint questioning whether GT
Soutce Corporation was the source of seven contributions. The staff of the Commission
is gathering preliminary information to determine if the Commission is required to
conduct a further investigation.

The State of Maine would appreciate it if GT Source Corporation or Pen-Tech Sales, Ing.
would provide the following documents and information no later than Wednesday,
January 11, 2012 in order fo assist the Commission in verifying that the PACs accurately
disclosed the sources of their campaign funding.

As far as [ am aware, the GT Source Corporation was under no duty to file camipaign
finance reports with the State of Maine. 1am contacting you as a potential witness with
relevant information necessaty for the Comaission to determine whether the PACs
fulfilled their reporting responsibilitics under Maine campaign finance law,

OFFICE LOCATED AT: 45 MEMORIAL CIRCLE, AUGUSTA, MAINE

WEBSITE: WWW.MAINE.GOV/BTHICS
PHONE; (207) 287-4179 FAX: (207) 287-6775
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Requested Documents and Information

Request#1:  Please confirm whether GT Source Corporation made the seven
contributions in the two tables above. Ifnot, provide the dates and
amotnts of the contributions actually made by GT Source Corporation to
the PACs.

Request #2;  Please provide images of the coniribution checks or other financial records
documenting the contributions you described in your response {0 Request

#1.

Request#3:  Did GT Source Corporation receive any funds from any other source in
order to make contributions to the two PACs or in order to teimburse GT
Source Corporation for contributions already made 1o the PACs? Ifso,
please provide the dates and amounts of funds received from other

SOULCes,

‘The State of Maine appteciates your coopetation in responding to this request. If you can
provide the information by January 11, 2012, that will assist the Commission in deciding
at its Januaty meeting whether to conduct any further investigation into this maiter.

If you have any questions concerning this request or the Commission’s procedures,
please call me at 287-4179. 1will be returning to the office on the afternoon of Monday,

January 2, 2012.
Sincerely,

Jonathan Wayne
Executive Director

cc: Siephanie Kersey, Accounting Director, TPen-Tech Sales, Inc. and GT Souice
Corporation (by e-mail and regular mail)



Green Jobs for ME
P.O. Box 641
Lewiston, ME 04243
January 11, 2012

Mr. Jonathan Wayne

Executive Director

Commission on Governmental Ethics and Election Practices
135 State House station

Augusta, ME 04333

Dear Director Wayne,

I am writing in response to your recent request pertinent to a complaint filed by Dennis Bailey, and
I am responding on behalf of both the “Green Jobs for ME” PAC and the “People of Lewiston and
Auburn Committee” PAC.

At the outset, I should point out that I have heard varying descriptions of the document that M.
Bailey claims to have, and that, at the very least, leads me to wonder whether there may be more
than one version out there. Consequently, I can not say whether what Mr. Bailey has is a work of
fiction with forged signatures, or a real document stolen from our attotney’s offices (no member of
our LLC has signed copies of documents), or a combination of both. Regardless of the exact nature
of the document he claims to have, it doesn’t look good for him that he has it.

Let me now turn to the various issues raised by Mr. Bailey.

Mr. Bailey’s first question, at the bottom of page one, concerns “M5.” To begin with, he got the
name wrong. It’s “M-Five,” not “M5.” Second, *M-Five” is an LLC that is organized in Maine,
whereas Mr. Bailey’s statement creates the impression that it is organized in Maryland. Not true.
Third, we never finalized a contract with M-Five, and, notwithstanding the numerous versions that
were drafted, some by them and some by us, I know of no version that was ever signed by anyone
on their end.

M-Five was created because, looking forward past election day, had our initiative passed, the law
requires that the applicant for a slot machine facility license be a Maine entity. M-Five would have
been that entity. Thus, for purposes of developing the project, what we had been in the process of
negotiating for many weeks was an agreement between us (“Great Falls Recreation &
Redevelopment,” which T will refet to as “Great Falls™) and M-Five.

However, the funding for the campaign came from GT source. M-Five was a newly-formed entity,
created for the purpose of actually developing the casino. M-Five was not some pre-existing,
ongoing enterprise that had assets and could fund a campaign, nor isita Maryland entity, which is
what Mr. Bailey is suggesting. Even in his use of the word “outfit” he is conveying the impression
that M-Five was an ongoing, pre-existing business. No, it was not. It was organized just a few
weeks prior to the election, and as a Maine entity. I do not know whether this is an attempt by Mr.
Bailey to mislead you about the true nature of M-Five. Regardless, it is rather easy to verify that M-
Five is a recently-created Maine entity with no apparent assets.



I have had a good number of conversations with Cindy Sullivan over the past two years, and I have
called her several times to get a question answered, or a point clarified. During one of the very first
conversations T had with her, back when I first created the Green Jobs For ME PAC in 2010, Ms.
Sullivan told me quite clearly that we are not supposed to list an LLC as the contributor to a PAC
when the LLC is merely passing through monies contributed by the partners. Therefore, in my prior
PAC reports, when the ultimate source of the contributions was the paid-in capital from the partners
in Great Falls, I listed the partners’ names as the contributors to the Green Jobs PAC, rather than
listing Great Falls as the contributor. Ms. Sullivan made this abundantly clear, and it made perfect

sense o me.

Under the circumstances, I would consider it wrong to list “M-Five” as a contributor for similar
reasons. Had I listed a recently-created LLC as a contributor, then everyone would be screaming
that 1 was deliberately trying to hide the real identity of the contributor, that I was trying to make it
look like the contribution was coming from Maine when it was really coming from out of state and,
most importantly, my position would have been indefensible, having been explicitly told by Ms.
Sullivan that I was not supposed to do that. So, if that’s Mr. Bailey’s idea of campaign finance
reporting, T think that speaks for itself.

Had 1 listened to Mr. Bailey, and I would be listing M-Five on campaign reports and getting fined
for doing exactly the opposite of what I was told. No thanks.

Mr. Graham at GT Source was providing the funding for the campaign. That was made clear to me
from the outset, and I verified it subsequently. Mr. Graham even said so publicly in a newspaper
interview. Mr. Graham came to Lewiston and met with us, and with city officials. Back then, M-
Five did not even exist.

Had the initiative passed, I believe Mr. Nash would have been the one fo be the local presence for
their group, since he already had business in Maine. As is often the case, each partner in a venture
brings something different to the table. (Even in our own group, Great Falls, that was very much
the case.)

Me. Nash did come to Lewiston at the start of the campaign, but did not stay long. He had other
business in Maine to attend to as well. I'believe he wanted to see how things were going with the
campaign. But, we also had initially intended to set up an outbound phone bank for the campaign,
and Mr. Nash was going to help with that. However, plans changed and the phone bank never
happened. When we rented office space from the Lewiston-Auburn Economic Growth Council, we
leased a couple of cubicles on the fourth floor of their building for offices, and also a very large
room on the third floor for the phone bank. I'm sure that Lucien Gosselin, the director of LAEGC,
will confirm that. But, we never used the room on the third floor (and Mr. Gosselin can confirm
that also, since the room was locked and only he had the key). The decision to scrap the phone
bank was due to the decision to hire a large call center, instead, where hundreds of people would be
making the calls for us, rather than just the 20 or so people that would have fit on the third floor.
The call center expenditures appear in the PAC reports. The decision to increase live phone-calling
was a result of discovering that TV ad rates had quadrupled over 2010. Since the phone bank never
happened, there was nothing to report, other than the already-sunk cost to rent the third floor and the
already-sunk cost of having Oxford Networks install an internet cable jack on the third floor, both
of which were reported.



However, Mr. Nash evidently had started to program some phones for use in the phone bank prior
to the decision to cancel the phone bank. Ie owned some “voice-over-IP” phones that connect to
the internet rather than normal phone lines. When Sue Sharon, the reporter for MPBN, attempted to
reach Mr. Nash, the phone number she dialed was evidently attached to one of his VOIP phones,
and she heard the “People of Lewiston Aubutn Committee” recording. But, [ would point out that
Ms. Sharon was trying to reach Mr. Nash, not the PAC. So, no, Mr. Nash was not answering the
phones for the PAC, if that’s what Mr. Bailey thinks. The People of Lewiston Auburn Committee
had one phone number associated with it, which was publicized, and the phone number was
connected to a cell phone which was purchased explicitly for that purpose, and was paid for by the
PAC as part of a payment to Olympic Consulting. That company, as you are probably aware, is
owned by Stavros Mendros. Mr. Mendros purchased the phone, and the phone was monitored,
either by him or by another staff person, for inbound calls from the public.

Finally, Mr. Bailey raises questions about Dome Messaging, but 1 honestly have no idea what
campaign finance laws he claims have been violated. Dome Messaging was recommended to us, by
Mainers. Dome is a real company, and a legitimate business that does campaign consulting and
media buying in various states. Likea aumber of such firms, it is located in the Washington, DC
area. | believe 1 saw another, similar company listed by one of the casino opponents in their PAC
repotts, and their company also happened to be in Alexandria, VA. I’m not quite sure what the

issue is.

Dome Messaging is not in any way affiliated with anyone associated with Great Falls, nor anyone
associated with M-Five. In fact, it was precisely because Dome was considered an independent,
third party, professional campaign consulting firm that Dome was brought on board, at the
suggestion of Stavros Mendros, and everyone agreed.

Let us now look specifically at the questions that you have raised.

Q1-4) More time will be needed to gather this documentation. Both PACs have filed the source of
their contributions, and expenditure information, in accordance with applicable statue, and
have met their teporting requirements. The statute does not require any additional
information. Regarding the confirmation request at the end of Request #4, I can confirm
that both PACs do have records of the complete fist of expenditures made by Dome
Messaging.

Q5) I filed the Green Jobs PAC reports myself, and I filed the People of Lewiston and Auburn
Committee PAC reports after reviewing the information with Bill Welch.

Q6) Stavros Mendros managed the Lewiston casino initiative from its inception, including both
campaign and non-campaign activities.

Q7) Stavros Mendros made those arrangements with Dome Messaging.

Q8) Mr. Nash was neither hired nor paid by either PAC, nor by Great Falls. Iaddressed this
question above in what I belicve is far greater detail than is required by law.

Q9) GT Source made all contributions listed in Table A for each respective PAC, as reported by
the respective PAC.



(Q10) This question is predicated on the erroneous impression given to the Commission by Mr.
Bailey that “M5” was a pre-existing, ongoing business with assets. But, such was not the
case, as I have discussed above, and as can easily be verified. Based on my conversations
with Ms. Sullivan, anyone in M-Five making a campaign contribution ought to have been
listed individually in the PAC repots, and that is what I did.

Q11) Green Jobs for Maine PAC was the original PAC formed in order to comply with campaign
finance reporting requirements related to the Lewiston casino initiative. Mr. Mendros and I
formed the PAC in 2010, Great Falls Recreation & Redevelopment is a Maine LLC that was
formed as a business entity for the purpose of developing a casino in Lewiston. Great Falls
held an option to purchase land from the city of Lewiston for the purpose of developing a
casino on that land. That option agreement was approved by the city council and by Lewiston
voters on June 8, 2010, and it is a public document. Had Question 3 passed last fall, it is Great
Falls that would have been entitled to apply for a slot machine facility license, as a result of
holding that option agreement with the city of Lewiston. My partners and I in Great Falls
made capital contributions to the LLC for the purpose of promoting the project. Some of
Great Falls’ expenditures were not campaign related, such as the cost of purchasing the option
from the city. But, many of our expenses were campaign related, and that also included the
cost of signature gathering in order to get on the ballot. All those expenditures were made
through the Green Jobs PAC, but, rather than list Great Falls as the contributor, we listed the
partners’ names, as directed.

Q12) As I mentioned above, I am not aware of M-Five ever having signed anything. Therefore,
even though I can not say for certain what it is that Mr, Bailey has, it can only be, at best, an
unexecuted document — a “non-agreement,” if you will,

Q13) No, there were no other agreements with anyone.

Finally, I think it is important to understand the unique arrangement made between Great Falls and
the City of Lewiston. In the story Mr. Bailey included with his complaint, Mr. Bailey is quoted as
saying that people are being “sold” that our project is “basically a local effort by local investors, by
focal residents and people in the community, and come to find out in this case it appears that it’s
already been sold, or at least they have an agreement to sell this to an outside source we know
nothing about.”

No, the truth is that we never said the developer would be focal, nor would we ever dare, since that
was not something that we could control. Going back to our first meeting with the Lewiston City
Council in October, 2009, we made it clear that we had the funds to get this project to a certain
point, and that we would then have to bring in someone else to take it the rest of the way. This was
well-understood from day one, and it was not a secret. In fact, we talked explicitly about bringing a
casino developer on-board, and thete aren’t any of those in Maine. We never claimed to be the
developer, nor did we ever suggest in any way that we had that kind of money. We don’t, and we
never said we did. Mr. Bailey’s comment is what he always says, but it does not apply to us, and he
clearly did not do his homework with respect to our initiative. He even said, for example, that the
Lewiston casino revenue cascade was a huge subsidy to hatness racing. No, that could be said
about the Bangor casino, or about the Biddeford proposal, which relied on the Bangor cascade, but
our cascade was completety different, and Mr. Bailey obviously did not know that, either.



Every potential developer with whom we spoke and who was interested came to Lewiston and met
not only with us, but with city officials, including either Fd Barrett (the City Administrator) ot
Lincoln Jeffers (head of economic development) or both. Mr.J effers took every potential developer
on a tour of the propetty. So, there was never any dark secret about whom we were meeting with
and the fact that some of them were from out of state.

In fact, we always gave Mr. Jeffers’ contact information to potential developers who had specific
questions about the propetty. That accomplished a number of things: it assured us that the
developers were getting accurate information about the property, it let developers know that we had
a good relationship with the city, and it gave the city a chance to speak with potential developers
and vet them.

And that last point brings me to an aspect of this project that is unheard of in other casino
initiatives. Our option agreement with the City of Lewiston gave the city the power to veto any sale
or assignment of the option. 3o, in other words, no deal was ever going to be transacted without the
city’s prior approval. And T know, based on my conversations with Mr. Barrett, that the city would
want to know that any assignee was capable of being licensed before the city would ever grant that
approval. ‘

So, we had an extra level of vetting built right into our option agreement, and, again, that agreement
is a public document, It’s not just that the city would have approval over the development, itself,
through its “development yreview” process, and not just that the Gambling Control Board would vet
the license applicant; there was also an additional right to pre-approve the owner/applicant, vested
in the City of Lewiston, and no assignment could take place unti! the city first approved the
assignee. From a public policy perspective, 1 submit to you that that was a good provision that
protected the public interest, and it is something that did not happen in Bangor ot Oxford. So, when
Mr. Bailey went around saying that we had already “flipped” our interest, people in city hall already
xnew that we were in the middle of negotiations, but they also knew that we could not possibly have
sold our option to another party because they knew that was impossible to do without the city’s

prior approval.

Again, no other proposal has had built-in pre-approval of the choice of developer by the
municipality — only ours.

Quite frankly, Mr. Bailey must be thinking of Oxford. They were the ones who claimed that it was
going to be an all-local effort, and who implied that Bob Bahre would be the developer. We now
know that they brought in Och-Ziff Real Estate Advisers from New York, and then tried to stop the
FOI request of the Gambling Control Board for a copy of the license application, which shows Och-
Ziff’s ownership interest.

BRut, as for us, just look at that Sun-J ournal article that Mr. Bailey provided. The very first sentence
makes it clear that our funding was from out of state. I would have loved to have been able to say it
was all-local, but I knew two years ago that the chances of that were going to be extremely slim. So
we never even suggested that, We had to take our lumps from anyone who had a problem with
someone from out of state being involved.

M. Jeffers at city hall knows we tried to involve local developers, and he also knows that did not
work out. So, I'm not about to apologize for bringing in someone from out of state, which seems to
be at the heart of Mr. Bailey’s complaint. Furthermore, from a purely economic point of view,



transacting business with someone from out of state is not a “bad” thing. It is simply not the case
that an economic transaction that crosses state lines has a negative economic effect. That depends
on how the transaction is priced. So, in my view, Mr. Bailey’s concern about people from out of
state is not based on sound economic principles; rather, it is an attempt to use xenophobia as a
means of emotional manipulation.

I hope this letter has answered your questions.

You know, it's one thing to lose, and it’s another thing to lose as badly as we did. There are a lot of
very disappointed people here in Lewiston. And I desperately need to get back to a real job, having
sacrificed two years of my life for this project. It was a tremendous disappointment for me, but
there’s no arguing about that lop-sided vote. 1 would very much like to move on with my life, and 1
think Mr. Bailey should move on with his as well.

Sincerely,

Peter D. Robinson



STATE OF MAINE
COMMISSION ON GOVERNMENTAL ETHICS
AND ELECTION PRACTICES
135 STATE HOUSE STATION
AUGUSTA, MAINE

04333-0135
January 13, 2011
Stavros J. Mendros Peter D, Robinson
Manager, Green Jobs for ME Treasurer, Green Jobs for ME
135 Hogan Road P.O. Box 641
Lewiston, ME 04240 Lewiston, ME 04243

Dear Mr. Mendros and Mr. Robinson,

Thank you for your response of yesterday. This letter is to make two requests for
additional information and to follow up on previously requested documents and
information. Please respond by Monday, January 23, so that the Commissioners may
consider the information and documents when they meet on January 25.

New Requests

Request #14  Please identify the individual at Dome Messaging who is most
knowledgeable about the services it rendered to the PACs, along with that

person’s mailing address and phone number,

Request #15  To the best of your (both Mr, Mendros and M. Robinson) knowledge, did
GT Source Corporation receive funds from any other source in order to
* make the coniributions to the PACs or fo reimburse GT Source for the
contributions it made to the PACs? If so, please identify those other
sources and the amounts which GT Source received.

Previous Requests for Documents and Information

Request #1:  In addition to the reports filed with the Commission, political action
committees are required by law to keep some form of accounting record of
all contributions to the PAC, including the name and address of the
contributors (21-A MLR.S.AL § 1057(3)). Pleasc provide this record for
contributions received in 2011,

Request #2:  Please obtain from the PACs’ financial institution some document (either
an image of a check or s vecord of an electronic transfer) that identifics the
donor which provided the following seven amounts to the PACs:

OFFICE LOCATED AT: 45 MEMORIAL CIRCLE, AUQUSTA, MAINB

WEBSITE: WWW.MAINE.GOV/ETHICS
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Contributions to People of
Contributions to Green Jobs Lewiston and Auburn Commitiee
for ME 10/13/2G1 1 $25,000.00
08/12/11 $5,000.00 10/13/2011 $140,000.00
09/01711 $2,200.00 10/18/2011 $160,000.00
09/22/11 $26,000.00 10/26/2011 $53,419.73

Request#3  Please provide images of five payment checks or electronic transfers made
by the PAC to Dome Messaging for the following expenditures. (We have
reduced the previous Request #3 to five expenditures in order to lower the
butden on the PAC in responding.)

Table B (modified)
10/18/2011 | TV or cable ads $42,684.00
10/20/2011 | TV or cable ads $60,510.00
11/2/2011 | Phone banks, automaied telephone calls $45,130.66
11/3/2011 | TV or cable ads $44,645.00
11/3/2011 | TV or cable ads $64,504,94

Request#4:  Please provide images of receipts or invoices from Dome Messaging
stating the particular sexvices purchased by the PAC, which the PAC was
required by law to retain (21-A M.R.S.A. § 1057(2)). If the PAC did not
obtain invoices or receipts from Dome Messaging, explain how Dome
Messaging billed the PAC and provide any documentation describing the
services provided to the PAC and the amounts charged for those services.

I have also enclosed a copy of the Option Agreement which our office inadvertently did
not enclose with our December 28 letters. It appears that the agreement is signed by each
of you but not by a representative of M Five, Inc.

Since I was contacted by attorney Mark L., Wélker, Esq., I am copying him on this letter,
although I am not sure if he is sexrving as your attorney or providing informal advice.

ce: Mark L. Walker, Esq. (By E-Mail and Regular Mail)




Wayne, Jonathan

From: Phillips, Cyndi

Sent: Friday, January 08, 2012 8:22 AM

To: Wayne, Jonathan; Lavin, Paui

Subject: PAC Reporting, State of Maine Ethics Commission

From: L. Dwayne Graham [mailto;dwayneg@gtsource.com]
Sent: Thursday, January 05, 2012 1:11 PM

To: Phillips, Cyndi; dwayneg@pen-tech.com

Cc: stephk@pen-tech.com

Subject: RE: PAC Reporting, State of Maine Ethics Commission

Mr. Wayne,

GTSource or myself do not intend to respond to your request at this time. | do thank you for the offer to
participate in this request, but | feel that | have spent enough time in trying to help the city of Lewiston and the
state of Maine without a positive outcome. The voters have spoken loud and clear and 1 have moved on.

Again | would like to thank you for your time and service.

Building Solid Gaming Foundations — Enabling Success

f - DWAYNE GRAHAM

e,
&{grgﬂﬂrﬁe 1640 Airport Road
e Suite 105
Kennesaw, GA 30144
404-358-8418 PH)
770-234-6647 {Fax}
dwayneg@gisource.com
WWW.gtsource.com

From: Phillips, Cyndi [mailto:Cyndi.Philiips@maine.qov]
Sent: Wednesday, December 28, 2011 11:36 AM

To: dwayneg@pen-tech.com

Cc: stephk@pen-tech.com

Subject: PAC Reporting, State of Maine Ethics Commission

Our Executive Director, Jonathan Wayne, is out of the office until the afternoon of Monday, January 2. He requested
that T forward this to you today.

C{{ndc' ?l’ltw(‘pg COMMISSION ASSISTANT

MAINE ETHICS COMMISSION

A5 MEMORIAL CIRCLE

MAILING: 135 STATE HOUSE STATION
AUGUSTA, MAINE

207-287-4179
WWW.MAINE.GOV/ETHICS




SEC FORM D Page 1 of 6

The Securities and Exchange Commission has not necessarily reviewed the information in this filing
and has not determined if it is accurate and complete.
The reader should not assume that the information is accurate and compiete.

UNITED STATES SECURITIES AND EXCHANGE OMB APPROVAL
COMMISSION oy
Washington, D.C. 20549 OMB Number: 0076
FORM D Expires: Jung;c;
Eslimated average burden
Notice of Exempt Offering of Securities haurs per 4,00

1. lssuer's [dentity

CIK (Filer ID Number) Eraer;igéls None Entity Type

0001533361 ' Corporation
;&dag;e]gf;;zuer D Limited Partnership
Jurisdiction of [[] Limited Liabitity Company
mc;z;;ration:’Organization E General Partnership
Year of Incorporation/Organization D Business Trust

D Over Five Years Ago E Other (Specify)

Within Last Five Years (Specify Year) 2011
|:|Yet to Be Formed

2. Principal Place of Business and Contact Information

Name of lssuer

M FIVE, INC.

Street Address 1 Street Address 2

10315 THORNBUSH LANE

City State/Province/Country  ZIP/PostalCode Phone Number of lssuer
BETIHESDA MARYLAND 20814 240-252-9950

3. Related Persons

Last Name First Name Middie Name
GRAHAM DWAYNE

Street Address 1 Street Address 2

10315 THORNBUSH LANE

City State/Province/Country ZIP/PostalCode
BETHESDA MARYLAND 20814

Relationship: | X} Executive Ofﬁcer Director Promoter

S T A Ve Tt P AATHROEC FORM T mht 1/18/2012



SEC FORM D Page 2 of 6

Clarification of Response {if Necessary).

_Wﬁ_._*__v*._,__-___ﬁ_.,_r_#__"*__ﬁi__wz__m_._,kw_ﬁ——ﬁ._ﬁ___,——w

Last Name First Name Middle Name
HILL RYAN

Street Address 1 Street Address 2

10315 THORNBUSH LANE o

City State/Province/Country ZIP/PostalCode
BETHESDA MARYLAND 20814 '

Relationship: | X| Executive Ofﬁcer Director Promoter

Clarification of Response (if Necessary):

Last Name First Name Middie Name
NASH SCOTT

Street Address 1 Street Address 2

10315 THORNBUSH LANE

City State/Province/Country ZiP/PostalCode
BETHESDA MARYLAND 20814

Relationship: |X| Executive Officer Director Promoter

Clarification of Response (if Necessary):

4. Industry Group

DAgriculture ‘ Heath Care D Retailing
; ; i ; Biotechnology
Banking & Financial Services D D Restaurants
:l Commercial Banking D Health insurance Technology
%lnsurance D Hospitals & Physicians D Computers
Investing
:l | tment Banki D Pharmaceuticals D Telecommunications
nvestment Banking
D Pooled Investment Fund I:l Other Health Care D Other Technology
Is the issuer registered as D Manufacturing Travel
tahn l?vestltnenttcgmpany under Real Estate ]Airlines & Airports
e Investment Company
Act of 19407 []commercial ] Lodging & Conventions
Yes No . '
D D D Construction D Tourism & Travel Services
D Other Banking & Financiai Services D REITS & Finance :l Other Travel
D Business Services o
Eneray D Residential Other
D Coal Mining D Other Real Estate

e i AT A e Tedhe £ MFASTEC FORM D.mhit 1/18/2012



SEC FORM D

|:] Electric Utlities

D Energy Conservation

D Environmental Services

D Oil & Gas

D Other Energy

Page 3 of 6

5. Issuer Size

Revenue Range
] No Revenues

E $1 - $1,000,000

11,000,001 -
| $5,000,000

1$5,000,001 -
| 1$25,000,000

[ 1$25,000,001 -
$100,000,000

|___| Over $100,000,000
[I Decline to Disclose
D Not Applicable

OR Aggregate Net Asset Value Range
I___l No Aggregate Net Asset Value

[]1 - 95,000,000

$5,000,001 - $25,000,000

$25,000,001 - $50,000,000

$50,000,001 - $100,000,000

D Over $100,000,000
:l Decline to Disclose
I:I Not Applicable

6. Federal Exemption{s) and Exclusion(s) Claimed {select all that apply)

|:| Rule 504(b)(1) (not (i), (ii) or (i) D Rule 505

[]Rute 504 (Y1
[ ] Rute 504 o)1)
[]Rute 504 (o)1)

Rule 506

D Securities Act Section 4(6)
D Investment Company Act Section 3(c}

[ section 3ex() [ section 3(c))

D Section 3(c)(2) [ | Section 3(c)(10)
[ section 3)(3) []section 3(ex(i)
Section 3(c)(4) | | Section 3(c)(12)
Section 3(c)(5) | | Section 3(c)(13)

Section 3(c)(6) | | Section 3(c)(14)

- - -

Section 3(cH7)

7. Type of Filing_

d  rwd P ] ral

AT AT A7 FYamiin Tdee Ean AAEVCROC FORM T mhit

1/18/2012



SEC FORM D Page 4 of 6

New Notice Date of First Sale 2011-10-21 D First Sale Yet to Cceur
D Amendment

8. Duration of Offering _

Does the Issuer intend this offering to last more than one year? I:l Yes|X|No

9. Type(s) of Securities Offered (select all that apply)

E Equity D Pooled Investment Fund interests
D Debt D Tenant-in-Common Securities

E (S)'gggrri}t,yWarrant or Other Right to Acquire Another DME neral Property Securities

Security to be Acquired Upon Exercise of Option, .
E Warrant or Other Right to Acquire Security Other (describe)

10. Business Combination Transaction

Is this offering being made in connection with a business combination DY e s No
transaction, such as a merger, acquisition or exchange offer?

Clarification of Response (if Necessary):

11, Minimum Investment

Minimum investment accepted from any outside investor $50,000 USD

12. Sales Compensation

Recipient Recipient CRD Number None

{Associated) Broker or Dealer |X| None ;ﬁf;%gfted) Broker or Dealer CRD None

Street Address 1 Street Addreés 2

City State/Province/Country (Z:EEA’Zostai
State(s) of Solicitation (select all that

%%gg)k “All States” or check gltlates D Foreign/non-US

individual States

13. Offering and Sales Amounts

Total Offering Amount $700,000 USD orl:l Indefinite

Total Amount Sold $400,000 USD
Total Remaining to be Sold $300,000 USD |‘| ‘

o v AN TVE A PN b Tohe P AATACEC BOWRMN T bt 1/18/2012
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oru Indefinite

Clarification of Response (if Necessary):

14. Investors

Select if securities in the offeting have been or may be sold to persons who do not gualify
I:I as accredited investors, and enter the number of such non-accredited investors who

already have invested in the offering.

Regardless of whether securities in the offering have been or may be sold to persons who [1__’_]

do not qualify as accredited investors, enter the total number of investors who already have

invested in the offering:

15. Sales Commissions & Finder's Fees Expenses

Provide separately the amounts of sales commissions and finders fees expenses, if any. If the amount of an
expenditure is not known, provide an estimate and check the box next to the amount.

Sales Commissions $0 USD D Estimate

Finders' Fees $0 USD D Estimate

Clarification of Response (if Necessary):

16. Use of Proceeds

Provide the amount of the gross proceeds of the offering that has been or is proposed to be used for payments to
any of the persons required to be named as executive officers, directors or promoters in response to ltem 3
above. If the amount is unknown, provide an estimate and check the box next to the amount.

$0 USD D Estimate

Clarification of Response (if Necessary):

nS_ignature and Submission

Please verify the information you have entered and review the Terms of Submission below before signing
and clicking SUBMIT below to file this notice. :

Terms of Submission

in submitting this notice, each issuer named above is:

e Notifying the SEC and/or each State in which this notice is filed of the offering of securities described and
undertaking to furnish them, upon written request, in the accordance with applicable law, the information

furnished to offerees.*

e Irrevocably appointing each of the Secretary of the SEC and, the Securities Administrator or other legally
designated officer of the State in which the issuer maintains its principal place of business and any State
in which this notice is filed, as its agents for service of process, and agreeing that these persons may
accept service on its behalf, of any notice, process or pleading, and further agreeing that such service

R, AR AYTIT A (Y anin Tode Far MEASEC FORM T mht 1/18/2012
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may be made by registered or certified mail, in any Federal or state action, administrative proceeding, or
arbitration brought against it in any place subject to the jurisdiction of the United States, if the action,
proceeding or arbitration (a) arises out of any activity in connection with the offering of securities that is
the subject of this notice, and (b) is founded, directly or indirectly, upon the provisions of: (i) the Securities
Act of 1933, the Securities Exchange Act of 1934, the Trust Indenture Act of 1939, the Investment
Company Act of 1940, or the Investment Advisers Act of 1940, or any rule or regulation under any of
these statutes, or (if) the laws of the State in which the issuer maintains its principal piace of business or
any State in which this notice is filed. :

o Certifying that, if the issuer is claiming a Rule 505 exemption, the issuer is not disqualified from relying on
Rule 505 for ane of the reasons stated in Rule 505(b}(2)(iii). '

£ach Issuer identified above has read this notice, knows the contents to be true, and has duly caused this notice
to be signed on its behalf by the undersigned duly authorized person.

For signature, type in the signer's name or other letters or characters adopted or authorized as the signer’s
signature.

[ lssuer Signature T NameofSigner || Title | Dpate

[M FIVE, INC. ||GEORGE S. LAWLER |GEORGE S. LAWLER _ ||ASSISTANT SECRETARY Joi1-10-24

Persons who respond to the collection of information contained in this form are not required to

respond unless the form displays a currently valid OMB number.
* This underaking does not affect any limits Section 102(a) of the National Securilies Markets Improvement Act of 1996 ("NSMIA™ [Pub. L. No. 104-290, 110 Stat. 3418
{Oct. 11, 1996)] imposes on the ability of States to require information. As a resuft, if the securities that are the subject of ihis Form D are ncovered securities” for purposes

of NSMIA, whether in all instances or due to the nature of the offering that is the subject of this Form B, States cannot routinely require offering materials under this
underteking or otherwise and ¢an require offering materials only to ihe extent NSMIA permits them to do so under NSMIA's preservation of their anli-fraud authority.

o ot TN A e Tl e ATEVSEC FORM D.mht 1f18/2012



File No. 20120222 D Pages 2 ~
DOMESTIC Eoe Paid $ 145 ,
BUSINESS CORPORATION OGN 2112651800042 ARTI
e FILED s neerrmmas e .
STATE OF MAINE S o v ——
ARTICLES OF INCORPORATION -ﬁ X :

Eapmy Secretory of Slaks

A True Copy Whin Atdested By Signature

——
Dreputy Secretary of State

Pursugat to E3-C MRSA §2072, the nidersigned executes and Jelovers the followmyz Astreles of Ineorporadion

FIRST: The name of ihc comporation is MFIVE. NC

SECOND: ("X enly fapplicable)

] This s 8 professsonad corporsnon™* formed pursuant 3 13 MRSA Chapler 21-A o ravide tiv following

profesnonat services
{lype of professional sepvices)
THIRD: The Clerk is o (selest either a Cammercial or Notzommeresal Clatk — Person must be a Maine resideat)
(7 Commercial Clerk CRA Public Number:

{name of commercial elerk)

E Nonpommerciad Cherk

Sevenin M., Beloyean, Fsq,

toame of noncommertial clerk}
<fo Corporation Service Compang, 43 Memoral Cirele. Augnsts, ME 04330
(physical focation. ol PO, Box — sireet, oy, slate and Ap sode}

{rmhmg addiess if dufferent from alrove}
FOURTH: Pursuant fo 5 MRSA §108.3, the clerk a5 hsted above has sonsented o serve as the cleth for this coporabion.
FIFUL {"X*one box only)

# There shall be only one class of shares The numbsr of suthorized shares s 1508

{Optional) Name of class:

O There shafl be bwe of otz classes o senes of shares, The intormation required by 13-C MRSA §601 conceming
each such clzss and serivs s set forth 1n Bxhubit ____ atrached heretn and mude 3 part hereof.

Form Ma MACA-0¢1 uf 2}

-1- Thu Jan 12 2012 11:11:48



SINTH: {7} one box only)

X The covporation wilk have s board of directors

0 Thare will be-na directors, ihe busingss of the Carporation will be managed by sharcholders, (12-C MRSA §743)
SEVENTH: {For corpormtions with duecters, ezt of she following provisions is aptogal - *X* oaly i applicable)

= The number of directors is lintted as follows. notfewerthan 3 normcrefhan 3 direetors
{130 MRIA §203)

[ Toibe fullest extent petmitied by 13-C MRSA §202.2.02, a dhacctor shall have no hability to the Cergorstion of its
sharshokders for moncy domoges for an welion taken vr & Maudure to take an aclion 433 director

[ Fxcept as othenwise specafied by contract or in its brlaws, the Corporation shall m all cases provide
indemaification {including advances of expenses} to ils dirsctors and officers fo the Tullest extent permitied by
law.

113-C MRSA §8202, 857 and 859)

EIGHTIH: [*X* only if applicable)

B The Corparation ehets fo have preamnptivy nghts as defined m 13-CMREA §641

NINTH: {"X" only 1f applicable}
i1 Addionat provistons of these Artcles of licorporation are 5ot forth w Bxhibit sitached herelo and made a part
hereof {13-C MRSA §202)
TENTH: Name and address of each Tncorporator 15 set fosth below or on Bxubn__ aftached bereto,
Corporation Service Company 2711 Centervillz Re Suite 300
typo of print ) {atrot of maling 2ddress)
Wimingion, DE 19804
(csty. o2k apd 21p codey
(1= of pant sans) (atTest or maing =hiness)
‘&3' state ahg 71 mgg
. Corporaion Service Company, ncgrpa for
Dateg Y2172011 By
Ssgmtaty i af inciporalon}
Bnitany Matthews Asnizting Secrelary
(bypea o peing name apd capacity}

4The profesionsl coTpomion BIDE Mint o (e of the foflowing “charkred,” “professional corporton,” - profeasienal dsoctehon” ot “RIvies
corperatan” or the sbbrmvistog P, P AT 60 BCY Foamples of profestonsl servia cHpREfins afé wiountas. sitomays, cheopraciors dEails,
registened nurses opd vepenoartany, {Thisis catax metusnve st —see 13 MRSA §737)

Fihes artickes mst b dored ond exsested by an BCUIPOser pursuast o the provisans of 13-C MRSA §121 5.

Pleass remit yous payiment made payatle vo the Msme Seenlary of Sede
Seheant compieied formdo,  Secrdtary of State
Dividan of Corporations, U'CC sad Commbwis

107 Afate House Station. Aegwsfa, ME 443330101
Tekphom Inqunes (2076247752 Eowd Inqures: CEC CompermmungEMane gav

Form No MBCA- (202} Rey 21VI0G2

-2- Thu Jan 12 2012 11:;11:48



SUBCHAPTER IV
REPORTS BY POLITICAL ACTION COMMITTEES

21A §1051. Application

This subchapter applies to the activities of political action committees organized in and
outside this State that accept contributions, incur obligations or make expenditures for the
clection of state, county or municipal officers, or for the support or defeat of any campaign, as
defined in this subchapter.

21A § 1052, Definitions

As used in this subchapter, unless the context otherwise indicates, the following terms
have the following meanings.

1. Campaign. "Campaign” means any Course of activities to influence the

nomination or election of a candidate or {0 initiate or influence any of the following ballot

measures:
A. A people’s veto referendum under the Constitution of Maine, Article IV, Part
Third, Section 17;
B. A direct initiative of legislation under the Constitution of Maine, Article IV, Part
Third, Section 18;
C. Anamendment to the Constitution of Maine under Article X, Section 4;
D. A referendum vote on a measure enacted by the Legislature and expressly

conditioned upon ratification by a ceferendum vote under the Constitution of Maine,
Article TV, Part Third, Section 19;

E. The ratification of the issue of bonds by the State or any agency thereof; and
F. Any county or municipal referendum.

2. Committee. "Commitiee" means any political action committee, as defined in this
subchapter, and includes any agent of a political action committee.

3. Contribution. *Contribution” includes:

A. A gift, subscription, loan, advance or deposit of money of anything of value made
{o a political action committee, except that a loan of money by a financial institution
made in accordance with applicable banking taws and regulations and in the ordinary
course of business is not included;

B. A contract, promise or agreement, expressed or implied whether or not legally
enforceable, to make a contribution to a political action committee;

C. Any funds received by a political action commitiee that are to be transferred to any
candidate, committee, campaign or organization for the purpose of initiating or
influencing a campaign; or

Title 21-A, Chap. 13 Campaign Reports & Finance Law (2011)
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D. The payment, by any person or organization, of compensation for the personal
services of other persons provided to a political action committee that is used by the
political action committee to initiate or influence a campaign.

4, Expenditure. The term "expenditure:”

A. Includes:

(1) A purchase, payment, distribution, loan, advance, deposit or gift of money or
anything of value, made for the purpose of initiating or influencing;

(2) A contract, promise or agteement, expressed or implied, whether or not legally
enforceable, to make any expenditure for the purposes set forth in this paragraph; and

(3) The transfer of funds by a political action committee to another candidate or
political committee; and

B. Does not include:

(1) Any news story, commentary or editorial distributed through the facilities of
any broadcasting station, newspaper, magazine or other periodical publication,
unless these facilities are owned or controlied by any political party, political
committee, candidate or candidate’s immediate family;

(2) Activity designed to encourage individuals to register to vote ot to vote, if that
activity or communication does not mention a clearly identified candidate;

(3) Any communication by any membership organization or corporation to its
members or stockholders, if that membership organization or corporation is not
organized primarily for the purpose of influencing the nomination or election of

any person to state or county office;

(4) The use of real or personal property and the cost of invitations, food and

.

beverages, voluntarily provided by a political action committee in rendeting
voluntary personal services for candidate-related activities, if the cumulative value
of these activities by the political action committee on behalf of any candidate does
aot exceed $100 with respect to any election;

(5) Any unreimbursed travel expenses incurred and paid for by a political action
committee that volunteers personal services to a candidate, if the cumulative
amount of these expenses does not exceed $100 with respect to any election; and

(6) Any communication by any political action committee member that is not
made for the purpose of influencing the nomination or election of any person {0
state or county office.

4-A. Influence. “Influence” means to promote, suppott or oppose or defeat,

4-B. Initiate. “Initiate” includes the collection of signatures and related activities to
qualify a state or Jocal initiative or referendum for the ballot.

Title 21-A, Chap. 13 Campaign Reports & Finance Law (2011)
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5. Political action committee. The term "political action committee:"
A. Tncludes:

(1) Any separate o1 segregated fund established by any corporation, membership
organization, cooperative or labor or other organization whose purpose is to
initiate or influence a campaign;

(2) (REPEALED)
(3) (REPEALED)

(4) Any organization, including any corporation or association, that has as its
major purpose initiating ot influencing a campaign and that receives contributions
ot makes expenditures aggregating more than $1,500 in a calendar year for that
purpose; and

(5) Any organization that does not have as its major purposc influencing candidate
clections but that receives contributions or makes expenditures aggregating more
than $5,000 in a calendar year for the purpose of influencing the nomination or
election of any candidate to political office.

B. Does not include:
(1) A candidate ora candidate's treasurer under section 1013-A, subsection 1;
(2) A candidate's authorized political committee under section 1013-A, subsection 2;
(3) A party comnnittee under section 1013-A, subsection 3; or

(4) An organization whose only payments of money in the prior 2 years for the
purpose of influencing a campaign in this State are contributions to candidates,
party committees, political action committees or ballot question committees
registered with the commission or a municipality and that has not raised and
accepted any contributions during the calendar year for the purpose of influencing
a campaign in this State.

21A § 1053. Registration

Every political action committee, as defined under section 1052, subsection 5, paragraph
A, subparagraph (1) or (4) that makes expenditures in the aggregate in excess of $1,500 and
every political action committee, as defined under section 1052, subsection 5, paragraph A,
subparagraph (5), that makes expenditures in the aggregate in excess of $5,000 must register
with the commission within 7 days of exceeding the applicable amount on forms prescribed
by the commission. These forms must include the following information and any additional
information reasonably required by the commission to monitor the activities of political action

committees in this State under this subchapter:

1. Identification of committee. The names and mailing addresses of the committee,
its treasurer, its principal officers, the names of any candidates and Legislators who have
a significant role in fund raising or deciston-making for the committee and all individuals
who are the primary fund-raisers and decision makers for the committee;

Title 21-A, Chap. 13 Campaign Reporis & Finance Law (2011)
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21A § 1054. Appointment of treasurer

Any political action comimittee required to register under section 1053 must appoint a
treasurer before registering with the commission. The treasurer shall retain, for a minimum of
4 years, all receipts, including cancelled checks, of expenditures made in support of orin
opposition to a campaign, political committee, political action committee, referendum or
initiated petition in this State.

21A § 1055. Publication or distribution of political communications

A political action committee that makes an expenditure o finance a communication
expressly advocaiing the election or defeat of a candidate or that names or depicts a clearly .
identified candidate is subject to the requirements of section 1014.

21A § 1056. Expenditure limitations

Any commitice required to register under this chapter shall comply with the following
expenditure limitations.

1. Aggregate expenditures. A committee may not make contributions in support of
the candidacy of one person aggregating more than the contribution limits established by
the commission pursuant to section 1015.

4. Prohibited expenditures. No committee may make any expenditure for liquor to
be distributed to or consumed by voters while the polls are open on election day.

21A § 1056-A. Expenditures by political action committees

A political action committee shall report all expenditures in cash or in kind made by the
committee.

21A § 1056-B. Ballot question committees

A person not defined as a political action committee who receives contributions or makes
expenditures, other than by contribution to a political action committee, aggregating in excess
of $5,000 for the purpose of initiating or influencing a campaign as defined by section 1052,
subsection 1, shall file teports with the commission in accordance with this section. For the
purposes of this section, "campaign” does not include activities to influence the nomination or
election of a candidate. Within 7 days of receiving contributions or making expenditures that
exceed $5,000, the person shall register with the commission as a ballot question committee.
For the purposes of this section, expenditures include paid staff time spent for the purpose of
initiating or influencing a campaign. The commission must prescribe forms for the
registration, and the forms must include specification of a treasurer for the committee, any
other principal officers and all individuals who are the primary fund-raisers and decision

makers for the committee.

Title 21-A, Chap. 13 Campaign Reporis & Finance Law (2011)
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1. Filing requirements. A report required by this section must be filed with the
commission according to the reporting schedule in section 1059. After completing all
financial activity, the committee shall terminate its campaign finance reporting in the
same manner provided in section 1061. The committee shall file each report required by
this section through an electronic filing system developed by the commission unless
granted a waiver under section 1059, subsection 5.

2. Content. A report must contain an itemized account of each expenditure made to
and contribution received from a single source aggregating in excess of $100 in any
election; the date of each contribution; the date and purpose of each expenditure; the
name and address of each contributor, payee or creditor; and the occupation and principal
place of business, if any, for any person who has made contributions exceeding $100 in
the aggregate. The filer is required to report only those contributions made to the filer for
the purpose of initiating or influencing a campaign and only those expenditures made for
those purposes. The definitions of “contribution” and “expenditure” in section 1052,
subsections 3 and 4, respectively, apply to persons required to file ballot question reports.

2.A. Contributions. For the purposes of this section, “contribution” includes, but is
not limited to:

A. Funds that the contributor specified were given in connection with a campaign;

B. Funds provided in response to a solicitation that would lead the contributor to
believe that the funds would be used specifically for the purpose of initiating or
influencing a campaign;

C. Funds that can reasonably be determined to have been provided by the contributor
for the purpose of initiating or influencing a campaign when viewed in the context of
the contribution and the recipient’s activities regarding a campaign; and

D. Funds or transfers from the general treasury of an organization filing a ballot
question repott.

3. Forms. A report required by this section must be on a form prescribed and
prepared by the commission. A person filing this report may use additional pages if
necessary, but the pages must be the same size as the pages of the form.

4. Records. A person filing a report required by this section shall keep records as
required by this subsection for 4 years following the election to which the records pertain.

A The filer shall keep a detailed account of all contributions made to the
filer for the purpose of initiating or influencing a campaign and all
expenditures made for those purposes.

B. The filer shall retain a vendor invoice or receipt stating the particular
goods or services purchased for every expenditure in excess of $50.
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21A § 1057. Records

Any political action committee that is required to register under section 1053 or 1053-B
shall keep records as provided in this section for 4 years following the election to which the
records pertain.

1. Details of records. The treasurer of a political action committee must record a
detailed account of}

A. All expenditures made to or in behalf of a candidate, campaign or committee;
B. The identity and address of each candidate, campaign or committee;

C. The office sought by a candidate and the district he secks to represent, for
candidates which a political action committee has made an expenditure to or in behalf

of; and
D. The date of each expenditure.

2. Receipts. The treasurer of a political action committee must retain a vendor
invoice or receipt stating the particular goods or services purchased for every expenditure
in excess of $50.

3. Record of contributions. The treasurer of a political action committee must keep
a record of all contributions to the committee, by name and mailing address, of each
donor and the amount and date of the contribution. This provision does not apply to
aggregate contributions from a single donor of $50 or less for an election or referendum
campaign. When any donor's contributions to a political action committee exceed $50,
the record must include the aggregate amount of all contributions from that donor.

21A § 1058. Reports; qualifications for filing
A political action committee that is required to register under section 1053 or 1053-B shall

file reports with the commission on forms prescribed by the commission according to the
schedule in section 1059.

21A § 1059. Report; filing requirements

Committees required to register under section 1053, 1053-B or 1056-B shall file an initial
campaign finance report at the time of registration and thereafter shall file reports in
compliance with this section. All reports must be filed by 11:59 p.m. on the day of the filing
deadline, except that reports submitted to a municipal clerk must be filed by the close of
business on the day of the filing deadline.

1. Contents; quarterly reports and election year reports. (REPEALED)

2. Reporting schedule. Committees shall file reports according to the following
schedule.
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A. All committees shall file quarterly reports:
(1) On January 15th and must be complete as of December 31st;
(2) On April 10th and must be complete as of March 31st;
(3) On July 15th and must be complete as of June 30th; and
(4) On October 5th and must be complete as of September 30th.
B. General and primary election reports must be filed:

(1) On the 11th day before the date on which the election is held and must be
complete as of the 14th day before that date; and '

(2) On the 42nd day after the date on which the election is held and must be
complete as of the 35th day after that date.

C. Pre-election and post-election reports for special elections or ballot measure
campaigns must be filed:

(1) On the 11th day before the date on which the election is held and must be
complete as of the 14th day before that date; and

(2) On the 42nd day after the date on which the election is held and must be
complete as of the 35th day after that date.

D. A committee that files an election report under paragraph B or C is not required to
file a quarterly report when the deadline for that quarterly report falls within 10 days of

the filing deadline established in paragraph B or C.

E. A committee shall report any expenditure of $500 or more made after the 14th

day before the election and more than 24 hours before 5:00 p.m. on the day of the
election within 24 hours of that expenditure.

3. Report of expenditures made after the 11th day and more than 48 hours
before any election. (REPEALED)

4. Special election reports. (REPEALED)

5. Electronic filing, Committees shall file each report required by this section
through an electronic filing system developed by the commission. The commission may
make an exception to this electronic filing requirement if a committee submits a written
request that states that the committee lacks access to the technology or the technological
ability to file repotts electronically. The request for an exception must be submitted
within 30 days of the registration of the committee. The commission shall grant all
reasonable requests for exceptions.

21A § 1060. Content of reports

The reports must contain the following information and any additional information
required by the commission to monitor the activities of political action committees:

1. Identification of candidates. The names of and offices sought by all candidates
whom the committee suppotts, intends to support or seeks to defeat;
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2. Identification of committees; parties. The names of all political committees or
party committees supported in any way by the committee;

3. Identification of referendum or initiated petition. The referenda or initiated
petitions that the committee suppoits or opposes;

4, Itemized expenditures. An itemization of each expenditure made to initiate or
influence any campaign, including the date, payee and purpose of the expenditure; the
name of each candidate, campaign, political commiltee, political action committee or
party committee supported or opposed; and each referendum or initiated petition
supported or opposed by the expenditure. If expenditures were made to a person
described in section 1012, subsection 3, paragraph A, subparagraph (4), the report must
contain the name of the person; the amount spent by that person on behalf of the
candidate, campaign, political committee, political action committee, party committee,
referendum or initiated petition, including, but not limited to, expenditures made during
the signature-gathering phase; the reason for the expenditure; and the date of the
expenditure. The commission may specify the categories of expenditures that are to be
reported (o enable the commission to closely monitor the activities of political action
comimittees;

5. Aggregate expenditures., An aggregation of expenditures and cumulative
aggregation of expenditures to a candidate, campaign, political committee, political
action committee, party committee, referendum or initiated petition;

6. Identification of contributions. Names, occupations, places of business and
mailing addresses of contributors who have given more than $50 to the political action
committee in the reporting period and the amount and date of each contribution, except
that an organization qualifying as a political action committec under section 1052,
subsection 5, paragraph A, subparagraph (§) is required to report only those contributions
made to the organization for the purpose of influencing a ballot question or the
nomination or election of a candidate to political office and all transfers to or funds used
to support the political action committee from the general treasury of the organization;
and

7. Other expenditures. Operational expenses and other expenditures that are not
made on behalf of a candidate, committee or campaign, except that an organization
qualifying as a political action commitiee under section 1052, subsection 5, paragraph A,
subparagraph (5) is required to report only those expenditures made for the purpose of
influencing a ballot question or the nomination or election of a candidate to political
office.

21A § 1061. Dissolution of committees

Whenever any political action committee determines that it will no longer accept any
contributions or make any expenditures, the committee shall file a termination report that
includes all financial activity from the end date of the previous reporting period through the
date of termination with the commission. The committee must dispose of any surplus prior to
termination. In the termination report, the committee shall report any outstanding loan, debt
or obligation in the manner prescribed by the commission.
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